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COMMERICAL - IN CONFIDENCE - NOT DISCLOSABLE UNDER THE FREEDOM

OF INFORMATION (SCOTLAND) ACT 2002

3.1

LOTHIAN NHS BOARD

Finance & Performance Review Committee
12 January 2011

Director of Finance/Chief Operating Officer

ROYAL HOSPITAL FOR SICK CHILDREN & DEPARTMENT OF CLINICAL

NEUROSCIENCES REPROVISION PROJECT UPDATE

1. Purpose of the Report

1.1. The purpose of this report is to provide the Finance & Performance Review
Committee with an overview of the progress made over recent weeks to
review the Royal Hospital for Sick Children (RHSC) and Department of
Clinical Neurosciences (DCN) reprovision projects, following the Scottish
Government announcement on 17 November 2010 that these projects would
be funded under the Non Profit Distributing (NPD) model.

2. Recommendation

2.1. The Committee is invited to:

A42675938

Approve the (previously agreed) preferred option for a combined facility
for the Department of Clinical Neurosciences and Royal Hospital for
Sick Children.

Approve progressing with a detailed reference design for a combined
project as a key component of the NPD procurement route utilising
either the current Framework Contract with BAM or by procuring the
design team through the Office of Government Commerce (OGC)
procurement solution.

Note that a recommendation based on legal advice for procuring the
Reference Design will be available for Committee members at the
meeting.

Approve the commencement of a tender process to appoint advisors
(technical, legal and financial) in addition to the advisory assistance
provided by SFT.

Note that the initial estimate of the cost of advisors is £10m and we
have written to SGHD for confirmation of financial support for this.

Note the agreed action with Consort to urgently conclude the land
transactions with Consort

Note we are awaiting a response from Scottish Government Health
Directorates and Health Facilities Scotland regarding indemnifying us
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COMMERICAL - IN CONFIDENCE - NOT DISCLOSABLE UNDER THE FREEDOM

3.1

3.2

3.3

4.1.

4.2.

OF INFORMATION (SCOTLAND) ACT 2002
from any costs that arise from the termination of the Frameworks
Scotland contract for RHSC.
o Note that the proposed structure of the project team and a more
detailed assessment of additional advisor costs will be bought back to
the Committee in February.

Summary of the Issues

The Scottish Government Draft Budget published on 17 November 2010 set
out proposals to take forward a number of capital infrastructure developments
across Scotland using a ‘revenue funded’ model. This is largely indicative of
the significant reduction in the level of public capital available across Scotland

Both the RHSC and DCN projects were specifically highlighted as projects to
be procured under the revised funding model, of a Non Profit Distributing
(NPD) organisation.
“The new pipeline of NPD investment will help support key projects across
core public services, including:
e Health projects, the Royal Sick Children’s Hospital and Department of
Clinical Neurosciences in Edinburgh (c£250m)”

This has brought a number of significant challenges, as well as complex legal,
technical and procurement issues, given the existing relationships with our key
commercial partners: BAM, as Principal Supply Chain Partner under
Frameworks Scotland; and Consort Healthcare, as the PFI provider on the
Little France site with a legal right to the land under the structure of the
existing Project Agreement. Further details on progress are set out in the
sections below.

Background on NPD

An NPD (Non Profit Distributing) project is a distinct type of Public Private
Partnership (PPP). Under an NPDM (Non Profit Distributing Model) or NPDO
(Non Profit Distributing Organisation), a private company limited by shares is
established (the Special Purpose Vehicle or SPV) to enter into a design,
build, finance and maintenance contract with the public sector body. There is
private sector participation and expertise to deliver public sector
infrastructure, but unlike traditional Private Finance Initiative (PFI) Projects,
the organisation’s profits cannot be distributed in the usual way and must be
reinvested by the organisation. The model aims to retain the benefits of
revenue finance such as optimal risk allocation between the public and
private sector partners and performance based payments, while removing the
potential for excessive profits.

To date, there is only one NPD project underway in NHS Scotland — a mental
health development in NHS Tayside. Dialogue is already underway with
colleagues in NHS Tayside, in particular to highlight any ‘lessons learned'.

A42675938
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4.3.

4.4.

5.1.

5.2.

5.3.

OF INFORMATION (SCOTLAND) ACT 2002
The key features of the current NPD model are:

e Traditional benefits of PPP with regard to risk transfer

e There is a fixed or capped return to investors

e Greater stakeholder involvement in governance through the appointment
of a Public Interest Director and Stakeholder Director® onto the SPV;
although it is always the intention that the private sector carry the majority
of votes

e There is no dividend bearing equity funding

e Debt funding is c. 90/10 senior/junior split

e Refinancing can only be instigated by the Public Interest Director,
although there is often a moratorium period, within which time a junior
debt refinancing cannot be ‘forced’?

e Any profit made is returned to stakeholders rather than shareholders; this
return is made in the form of a donation to charity, or back to the client.

The Scottish Futures Trust (SFT) is to take a central role in the capital
infrastructure programme across Scotland, and will provide advice and
guidance on all NPD projects, of which a pipeline of projects is now
anticipated. One of the key matters to be clarified is the explicit roles and
responsibilities of SFT and the distinct Board appointed technical, legal and /
or financial advisors.

Progress to Date

Immediately following the Budget announcement contact was made with
Scottish Futures Trust by the Director of Finance and a meeting took place
with the Chief Executive of SFT on the 23 November 2010.

Since then a number of meetings have been held with representatives from
the Scottish Government Health Finance Directorate and SFT, as well as
ongoing dialogue with our current legal advisors MacRoberts and Health
Facilities Scotland (HFS) as managers of Framework Scotland. One of the
key reports is the preliminary legal opinion obtained from MacRoberts which,
at the time of writing, is being reviewed by HFS advisers.

The Business Case for the DCN development, approved by the Board in the
November 2009 recommended the preferred and best clinical option as a
combined build with RHSC. This has been reaffirmed by the outcome of a
non financial benefits appraisal undertaken on 16th December 2010. The total
weighted scores for the benefits each option would deliver are summarised
below.

! The Stakeholder Director on the only existing NDP Project in NHS Scotland (Tayside Mental Health
Developments) is the NHS Board Director of Finance
% Tayside Mental Health Development has 10 year moratorium

A42675938
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OF INFORMATION (SCOTLAND) ACT 2002

5.4

5.5

5.6

OPTION 1 OPTION 2 OPTION 3
New build Embedded . .
. . Joint build
extension into current :
with new
and some RIE, no new RHSC
existing RIE | build
Total weighted scores: | 286.5 190.1 372.4

This is consistent (in relative terms) with the previous non-financial benefits
appraisal undertaken in September 2009, for options 1 (420.8) and 3 (324.2),
option 2 was not included at that time.

The Key Benefits/Objectives of the combined development over other Options
were set out as follows;

(1) Minimal disruption to RIE clinical services during enabling works,
construction and commissioning stages.

(i) Greater certainty for delivery within expected operational timescales for
West of Scotland Neurosciences (Paediatric and Other).

(i)  Less disruption to RIE Infrastructure during construction.

(iv)  Ability to provide a more energy efficient facility and working
environment.

Our current Professional Services Consultants and Principal Supply Chain
Partner managed under Framework Scotland conditions have completed initial
feasibility work around the single development in “Car Park B” of a combined
Royal Hospital for Sick Children and Department of Clinical Neurosciences.
This study reported on 24 December and concluded that whilst in principle this
proposed development is feasible, there are challenges when compared
against the previous standalone RHSC on Car Park B at Little France.
However, in addition to meeting the clinical objectives included in the non-
financial option appraisal, summarised above, the new procurement of a
combined build also avoids the procurement challenge and value for money
risks inherent with works only delivered through Consort as part of the RIE,
without competitive test.

Work has now started on the approved new car park on the BioQuarter Plots
14-16 (designated now as car park F) and Consort have been engaged to
deliver the enabling works at Car Park B and F. Although separately
appointed, both are being constructed by Balfour Beatty Construction. The
weather had delayed the physical start on site for car park F. The programme
and scope of enabling works in and around car park B will also be amended
to accommodate an anticipated revision to the footprint and services for a
combined building.

A42675938
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5.7

6.1

6.2.

6.3

OF INFORMATION (SCOTLAND) ACT 2002

The land transaction remains to be concluded but is agreed in principle with
Consort. The legal teams are currently agreeing the terms of a “like for like”
swap, and the definition of the site (for a combined build) is being agreed with
Consort. It is planned to achieve an exchange of missives by the end of
March with the conclusion of sale taking place following independent
valuation of Car Park F once construction is complete. In parallel Consort are
in discussion with their funders to secure their sign off. The clear advice from
SFT is that the next formal stage of the project procurement cannot proceed
until the leasehold interest is renounced by Consort in exchange for the new
interest in Car Park F i.e. the land transaction is concluded.

Procurement Options

We have an objective to minimise both the delay to the programme (also the
Cabinet Secretary’s aspiration) and the abortive and on-going costs; to ensure
operational effectiveness going forward, and also to manage the overall site
consistent with the aims of the BioQuarter development.

To achieve this, we have explored the procurement options with both SFT and
SGHD, for a NPD model to deliver RHSC and DCN with our ideal being to
have utilised the existing design team to complete the design process, build on
the market testing of packages already undertaken and construct the new
building (option 2, below).

A series of queries on the options, were posed to our legal and technical
teams. The output limited the options as follows:

Option 1
HUB

This has been ruled out as a delivery mechanism following discussions with
SFT. It has no attractions other that lead time for procurement.

Option 2

Utilising the PSCP and Framework Scotland with NPD (Finance and / or
Lifecycle and Operational services) wrapped around / onto the contract:

This option essentially “novates” the BAM contract to a newly procured SPV
which would then deliver the construction. However, the advice received
indicates that the variance between the NEC3 (Frameworks Scotland form of
contract) and the NPD design and build form of contract is too significant. It
would require a considerable period of time to restructure or create a new
vehicle to transfer the risks, address termination terms and associated costs to
an NPD form. This route is untested and also carries a risk of accounting
complications regarding design and construction risk transfer, of a
procurement challenge and demonstrating value for money.

A42675938
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COMMERICAL - IN CONFIDENCE - NOT DISCLOSABLE UNDER THE FREEDOM

OF INFORMATION (SCOTLAND) ACT 2002

Option 3

Continue to work through the Framework Contract to complete a “Reference
Design” for the combined build for an open SPV procurement to pick up and
then deliver construction, operation, etc:

This has the attraction of market testing the NPD and has emerged as the
“balanced” answer, but within that there are a number of remaining issues.

A42675938

Indicative legal advice based on MacRoberts (and their independent
review of the Framework Scotland contracts) is that the termination of the
PSCP contract and securing the use of the design is not free from doubt.
This relates to the ability to secure a clean termination without
compensation or adoption of the design through licences out with the
Framework. The written legal advice has been taken to Health Facilities
Scotland, as the Framework Scotland ‘Host’, for verification Alternative
routes to potentially secure the design team outwith Framework Scotland
is also being explored and will be clarified in early January. An update will
be provided at the Finance & Performance Review Committee meeting on
12 January.

Requirement during a competitive dialogue phase and / or pre-financial
close to re-engage on design options from bidders will lead to further
service pressures on a limited pool of key clinicians. Our view is that a
reference design model would assist in mitigating this and it is our
intention to take this route, as far as possible.

In terms of providing a level playing field for the wider marketplace (of
which there is expected to be good interest) there are conflicting views
around the residual interest position of BAM and the ongoing site interests
of Consort. For example, a concluded design could leave BAM with a
considerable insight into client requirements over other players. We
cannot separate the Architects from BAM as principle supply chain partner
unless as part of a separate appointment. In parallel, the option of a
separate appointment of the Design Team through the office of
Government Commerce Buying Solutions is also being explored.

The initial high level financial analysis from SFT indicates a revenue cost
of circa £25m pa for a larger scale RHSC/ DCN combined development at
a capital cost of approximately £250m. It will be important to understand
how the value of the revenue stream to support this development will be
agreed and a formal request has been submitted to SGHD. It is
understood that greater clarity on financial support will be available around
the end of January from SGHD.
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6.4

6.5

7.1

7.2

OF INFORMATION (SCOTLAND) ACT 2002

A review meeting including SFT, SGHD and MacRoberts to consider options 2
and 3 took place on the 23 December. Following consideration of the issues
and advice received to date, it has now been concluded that the recognised
route for NPD procure is to take a “reference design” to the market (i.e. option
3). The key outstanding issue is whether this should be developed by
extending the BAM Framework contract or by utilising the OGC Framework
Contract (which includes the existing design team). Both our lawyers and
those of Health Facilities Scotland, who oversee Framework Scotland are due
to meet on Monday 10 January and a summary of the position and
recommendations will be available for the meeting on the 12 January.
Although this decision requires to be made by NHS Lothian as the Statutory
Authority it will be important that this is endorsed by SFT and SGHD. It is
proposed that if this is to be via the BAM Framework Contract, the additional
work (estimated £2m) is offered to BAM on the condition that any right to the
design are conceded. The funding will require to be secured with SGHD.

It is worth noting, that for operational effectiveness, having one PPP provider
on site, particularly for lifecycle maintenance, hard FM and an extension of
service contracts over the whole enlarged site, would reduce the complexity of
contract management. However, this cannot prevent meeting the procurement
requirements of a level playing field.

Timetable implications

Early SFT advice indicates that there could be up to months programme delay
with associated costs. We are doing all we can to ensure that any delay is
minimised, and believe that the project can be completed by 2015. A key
target is to conclude the agreed way forward with the Board in March.

NPD process
The key aspects of the NPD process include:

e Advertise to the marketplace for Special Purpose Vehicle — the advice
from SFT is to ensure that the robust client output requirements and
associated contract information is fully in place prior to advertising and
engaging with the private sector. This will require expert input from both
in-house staff and external advisers.

e Soft market testing — this work will require to be undertaken to meet both
project programme and also similar activity underway in the UK to ensure
adequate interest in the project and a level playing field for suppliers.

e Competitive dialogue — this involves each bidder having the opportunity
to discuss the Board’s requirements and their proposals in an intensive
and structured manner; requiring suitable resources and time

A42675938
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7.3

8.1

9.1

OF INFORMATION (SCOTLAND) ACT 2002

We will continue to work with both SFT and SGHD to agree the appropriate
procurement approach. However, one of the key pieces of advice from SFT
and other parties is to ensure the support of appropriately experienced team
and technical advisers at an early stage. This is also essential for the
development of the Reference Design. It is our aspiration to progress this
immediately but with a likely financial cost over the whole development
process of a project of circa £10m for advisors and design (a considerable
amount of design work already having been completed and if utilised will
reduce additional costs). Confirmation of financial support for this from SGHD
IS essential, and we have written to them on this issue.

Consort Position

As part of their engagement, Consort have suggested a potential route
through the delivery on going of the development through a Joint Venture with
Consort Healthcare — including the use of BAM to construct — and an NPD
model. They believe that the land under lease gives them a controlling special
interest negating the need for open procurement. Consort has agreed to
continue to work towards concluding the missives for the land transaction but
will also propose developing a proposition for a Joint Venture, by mid January.
This will be considered jointly by us, SFT and SGHD. This option will also
need to be considered against the potential difficulty of demonstrating value
for money for such a large development. However, the priority remains
securing the land transaction.

Next Steps
Immediate priorities

e Conclude land transaction with Consort.

e Agree the procurement of the Reference Design.

e Appoint advisors (legal, technical, financial). The project and design team
currently engaged through HFS Frameworks for the standalone RHSC
have effectively been “stood down” awaiting confirmation of a future role.
Inevitably, expertise will be lost to other projects in the early part of 2011
should NHSL not be in a position to re appoint.

e The roles and responsibilities within the project Delivery Team and Project
Boards will require to be reviewed. Work on this is now underway to
identify the areas for support, taking account of the input of advisors, and
the potential availability of funding from SGHD to cover these costs.

e All knowledge and information produced through the standalone RHSC
design process is being captured for future use and consists of all design
data at point of suspension, technical validation information, briefing data,
cost data and construction information.

A42675938



Page 12
261115 Mott MacDonald Limited
Lothian Health Board

Royal Hospital For
Sick Children and
Department of Clinical
Neurosciences

Advisory Paper 02:
Reference Design
Development

February 2011

Mott MacDonald Limited
Caledonian Exchange

3rd Floor

19a Canning Street
Edinburgh EH3 8EG
United Kingdom

T +44(0) 131 221 2300

F +44(0) 131 221 2399

W www.mottmac.com

26115/TA002/C - 09/02/2011/
RHSC + DCN : Technical Advisory Paper 002 : Reference Design Development

A42675938



261115

Page 13
Mott MacDonald Limited
Lothian Health Board

Royal Hospital For
Sick Children and
Department of Clinical

Neurosciences

Advisory Paper 02:
Reference Design
Development

Issue and Revision Record

Rev Date

Originator

Checker

Check Ref | Approver
Completed

Description

0 7 Feb 11

RDC

AGS

wWC

Issue

This document is issued for the party which commissioned it

and for specific purposes connected with the above-
captioned project only. It should not be relied upon by any

other party or used for any other purpose.

We accept no responsibility for the consequences of this
document being relied upon by any other party, or being
used for any other purpose, or containing any error or
omission which is due to an error or omission in data

supplied to us by other parties

This document contains confidential information and
proprietary intellectual property. It should not be shown to
other parties without consent from us and from the party

which commissioned it.

26115/TA002/C - 09/02/2011/

RHSC + DCN : Technical Advisory Paper 002 : Reference Design Development

A42675938




Page 14

261115 Mott MacDonald Limited
Lothian Health Board

List of Contents Page
Chapters and Appendices

1 Introduction 1
2 Exemplar Design Approach versus Reference Design Approach 2
3 Suggested Level of Development 3
4 Recommendations 5
Appendix A Clinical Functionality A-1
Appendix B Suggested Reference Design Deliverables B-1

26115/TA002/C - 09/02/2011/
RHSC + DCN : Technical Advisory Paper 002 : Reference Design Development

A42675938



Page 15
261115 Mott MacDonald Limited
Lothian Health Board

1 Introduction

The Royal Hospital for Sick Children and Department of Neurosciences Project (the “Project”) has
been developed over the past two years under Procurement Scotland arrangements with the intention
that the Project would be delivered as a capital funded project. The Project had been developed with a
view to the Project commencing construction in Q2 2011. A design has been developed by BAM
Construction in conjunction with the user groups and has had full sign off of the proposals. As a result
of the Scottish Government Spending Review in November 2010, the Project was confirmed as to be
delivered using the Not for Profit Distribution Model (NPD) which from a technical and whole life
cost perspective is similar in nature to the PPP model. As part of this decision, the scope of the Project
was revised to also include the Department of Clinical Neurosciences.

For the NPD procurement process, a Reference Design is required to be developed on behalf of the
Board. The work done to date cannot be used in its current state for the Reference Design since (i) it
reflects only part of the Project; (ii) it has a strong D&B emphasis; and (iii) may reflect BAM
construction preferences. Therefore further development of the design is required. This further
development will be carried out in conjunction with the user groups to get their sign off of the revised
design. In absence of any formal guidance, the Board need to decide to what extent the Reference
Design will be developed and how it will be used.

This advisory paper reviews the following issues relating to the development of a Reference Design
for the Project:

e the historical approach to developing exemplar designs on PPP projects;

e the suggested approach to be adopted for the use of the Reference Design on the Project;

e the level of development of the Reference Design considered to be appropriate for the Project;
and

e the procurement status of the Reference Design and extent to which it is mandatory or for
information.

For the purposes of this paper, the definition of both an exemplar design and a Reference Design is as
set out below:

Exemplar Design — a design developed by the Level of Prescription
procuring authority that represents one example M

or solution to the output specification.

Reference Design — a design developed the
procuring authority that represents a specific
solution to the output specification, the key
features (and potentially other areas) of which the
procuring authority wish to see in the final design.

Output Specification

Exemplar Design

Both an Exemplar Design and a Reference Design
represent a springboard for the bidders to develop
their own designs however the level of
prescription and fixity in the case of the
Reference Design is greater.

Reference Design

Bidders Solution

1
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2 Exemplar Design Approach versus Reference Design Approach

A variety of different approaches have been adopted in relation to early design work on PPP projects
across the UK.

In England, the standard approach was to develop a robust exemplar design. The reasons for
developing an exemplar design included:

® it allows the clinical brief and departmental adjacencies to the tested by practical example;
e itallows the Schedule of Accommodation to be tested by practical example;

® itestablishes the impact of the development on the site, taking into account key constraint;
e itestablishes a more accurate assessment of costs (on a site specific basis);

e it allows meaningful discussion with planners based on likely form of the scheme and allows
outline planning to be obtained;

e it conveys the HSE’s requirement by example; and

e it establishes the stakeholder environment and assists the stakeholders to become better
acquainted with the environment they are likely to encounter during the bid period.

There was always a competing tension in terms of the level of detail to which the exemplar design was
developed to — the competing factors including (i) opportunities for innovation for the bidders; (ii) risk
transfer; (iii) confusion for stakeholders around basis of design; (iv) cost certainty for the scheme; and
(v) cost of developing the exemplar design.

In Scotland, a high level approach was typically adopted and this exemplar design was then used for
indicative purposes only — i.e. to inform the bidders of one possible solution which met the
requirements of the project. Therefore, bidders were encouraged to develop their own ideas and
different alternatives in response to the output specification rather than just adopt the exemplar design.

However, in Northern Ireland, a more detailed approach has always been adopted which the procuring
authority then expected the bidders to adopt and further develop — therefore, in this approach the
exemplar design was effectively mandatory and to be used as the baseline for further development.

The initial views of the Board are that on this Project, the Reference Design is to have more status than
previously adopted in the past in Scotland (and England) and much more in line with the approach
adopted in Northern Ireland. The reasons for this include:

e the amount of design work carried out on the project to date is significant which has required a
large amount of input from the user groups. This has resulted in a design (internal) which they
are satisfied with and feel incorporates their inputs. While some reworking is required in
relation to the addition of the Department of Clinical Neurosciences which requires further
input from the user groups, this is marginal compared to the levels of input they would need to
have if there were to engage in user consultations with three separate bidders all developing a
separate design (with a risk that none of these designs are viewed by the user groups to be as
effective as the exemplar/reference design);

e further to the above, the Board wish to retain control over certain elements of the design
which the want to see reflected in the final building design — therefore, reflecting these in the
Reference Design is considered to be an appropriate way to set out these requirements;

2
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e lastly, as a wider issue, this approach should simplify the procurement process which should
result in procurement cost and programme savings.

3 Suggested Level of Development

“The Design Development Protocol for PFI schemes” (UK Department of Health publication) has
been issued in 2001 and 2004, and was revised as a consultative document in August 2007 to take
account of the Competitive Dialogue process. Although it is not yet formally adopted, it is a useful
reference document for considering what should be included in the Reference Design which is
developed.

From Section 2, five common themes for developing the Reference Design can be summarised as
follows:

1. to define the clinical functionality of the design (for definition of clinical functionality see
Appendix A);

2. todevelop an accurate assessment of the costings (including high impact abnormals);
3. to obtain outline planning permission;

4. to define client preferences where appropriate; and

5. to provide an examples of a suitable solution to particular element.

In relation to themes 1 and 4, given these are client requirements, the elements of the Reference
Design which demonstrate these would be mandatory. In relation to theme 2 (accurate costings), this
could be for information only which would then allow the bidders to develop their own proposals and
approaches, the result of which could deliver more cost effective solutions. Similarly, in relation to
theme 3 (outline planning), these could be for information purposes only to provide the bidders with
flexibility as to how to achieve detailed planning permission within the constraints set out in the
outline planning permission. Lastly, in relation to theme 5, this would be for information only since
illustrating one example of a solution to a particular element.

While making elements of the Reference Design mandatory can impact on the risk transfer achieved,
at a high level, this would only really appear relevant to 4 (to the extent these preferences are over and
above clinical functionality) since under the standard form Project Agreement the clinical functionality
risk sits with the public sector in any event (refer Appendix A). However, this is worth further
consideration moving forward.

By considering the factors above in parallel with what is typically provided as part of a Bidders ITSB
submission as defined in the “The Design Development Protocol for PFI schemes”, a list of the
deliverables for the Reference Design can be developed along with an indication of the reason for its
inclusion and status (mandatory or for information). This is set out for discussion in Appendix B.

A key factor determining what is to be designated a Mandatory inclusion in the Reference Design is
the level to which NHSL wish to pre-determine the outcomes of the bidding process. The Scottish
Futures Trust will also have a view on the level to which the proposals should be proscribed to assist
in speeding up the bidding process. Comments are included in the table where decisions are required
in regard to the level of proscription. Further, the issue of risk transfer will need to be examined
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where non-clinical matters are included as Mandatory in the Reference Design to ensure that NHSL
does not become liable for risks that should rest with Project Co..

Further consideration is also required regarding the level of detail included in each of the deliverables
for the Reference Design. For instances Room Layouts — are these 1:50 plans only or are they also to
include discrete equipment lists, elevations and reflected ceiling plans.

Finally the format of the information to be included in the Reference Design needs to be agreed. For
instance are *.dwg CAD format drawings to be issued for the Bidders to use as opposed to *.pdf’s?
This would be of considerable assistance to Bidders however some companies are reluctant to release
information in this format on the basis that it is uncontrolled.

4
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4 Recommendations

It is recommended that:
e the Board review and comment on the acceptability of the proposals from their perspective;

e a workshop is held between the Board and its advisers to agree the Reference Design
deliverables; and

e the agreed Reference Design Deliverables can be shared with BAM to instruct them on the
work to be carried out.

5
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Appendix A Clinical Functionality

The following is the contractual definition of Clinical Functionality from the Scottish Standard Form
Health Project Agreement — this is effectively the element of design risk which is passed back to the
procuring authority at Financial Close:

(a) the following matters as shown on the [1:500 scale development control plan]:

(i) the points of access to and within the [ development site] and the [buildings];

(ii) the relationship between one or more [buildings] that comprise the [development]; and

(iii) the adjacencies between different Hospital departments [referenced to a drawing number or
numbers];

(b) the following matters as shown on the [1:200/1:100 scale plans] — (referenced to a list of drawing
numbers in Project Co's Proposals for example):

(i) the points of access to and within the [development site] and the [buildings];
(ii) the relationship between one or more [buildings];

(iii) the adjacencies between different Hospital departments; and

(iv) the adjacencies between rooms within the Hospital departments;

(c) the quantity, description and areas (in square metres) of those rooms and spaces shown on the
[Schedules of Accommodation];

(d) the location and relationship of equipment, furniture, fittings and user terminals as shown on the
[1:50 loaded room plans] in respect of:

(i) all bed and trolley positions;

(ii) internal room elevations;

(iii) actual ceiling layouts; and

(iv) [other project specific requirements might need to be considered, for example with regard to
theatres and imaging departments]; and

(e) The location of and the inter-relationships between rooms within a department as shown on
[ ] scale drawings,

but only insofar as each of the matters listed in (a) to (e) above relation to or affect Clinical Use

A-1
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Other Comments

These will be prepared by NHSL with modifications made to reflect the
Reference Design. They will indicate the basis upon which the Reference
Design had been prepared.

These will be prepared by NHSL with modifications made to reflect the
Reference Design. They will indicate the basis upon which the Reference
Design had been prepared.

These will be prepared by NHSL with modifications made to reflect the
Reference Design. They will indicate the basis upon which the Reference
Design had been prepared.

Deliverable Included in | Status Reason for
Reference inclusion
Design?
Schedules of | Yes/ Ne Mandatory Clinical
Accommodation Functionality +
Costs
Room Data | Yes/ Ne Mandatory Clinical
Sheets Functionality +
Costs
Equipment Yes/ Ne Mandatory Clinical
Schedules Functionality +
Costs + Risk
Development Yes/ Ne Mandatory Clinical
Control Plan Functionality +
1:1000/1:500 Costs + Risks +
Planning

This should be prepared by NHSL with modifications made to reflect the
Reference Design. It will indicate the basis upon which the Reference Design
had been prepared. Site Plan layout will depend on floor plate layout.
Compliance will be achieved through Bidders complying with key issues on
DCP. The DCP could also be used to indicate the interconnections and links
to the existing facilities. This would need to tie in with requirements outlined
in the Output Specification in relation to the interface with Consort. The DCP
could also include the Urban Design and Landscaping Strategy. External

B-1
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Deliverable Included in | Status Reason for | Other Comments
Reference inclusion
Design?
Patient movements should also be indicated.
Departmental Yes/ Ne Mandatory Clinical This could be supplemented with Patient Flow Diagrams
Layouts 1:500 Functionality+
Costs + Risks +
Planning
General Yes/ Ne Mandatory Clinical
Arrangements Functionality +
Plans 1:200 Costs
General Yes/ Ne Non-Mandatory | To indicate | Whether or not the elevations and sections are to be made Mandatory or Non-
Arrangement NHSL Mandatory will depend on the extent to which NHSL wish to determine the
Elevations and Preference + | appearance of the Project. This matter needs to be considered in conjunction
Sections. Costs + Planning | with the ‘design guidance’ the Planning Department issue. This may be
sufficient to constrain the Bidders to a solution acceptable to NHSL without
the need for elevations and sections as part of the Reference Design.
Generic Room | Yes/Ne Mandatory Clinical Can only be mandatory in respect to equipment and preferred layout. Final
Layouts 1:50 Functionality layout will be dependant upon overall building layout.
Key Room | Yes/ Ne Mandatory Clinical Can only be mandatory in respect to equipment and preferred layout. Final
Layouts 1:50 Functionality layout will be dependant upon overall building layout.
Fire Strategy Yes/ Ne Non-Mandatory | To provide | There will be an overarching requirement for Bidders to comply with all

exemplar design
+ Costs + Risks

statutory and regulatory requirements. The requirements for the Fire Strategy
will be included in the D&C Output Spec. Whilst compliance with the Fire

Strategy applied in the Reference Design may be Non-Mandatory, the
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Deliverable Included in | Status Reason for | Other Comments
Reference inclusion
Design?
requirement for Bidders to comply with all statutory and regulatory
requirements will be Mandatory.
Interior Design | Yes?/Ne Non-Mandatory | To indicate | This could be outlined in the D&C Output Spec without inclusion in the
Concepts NHSL Reference Design.
preference +
Cost
Wayfinding Yes?/ Ne Non-Mandatory | To indicate | This could be outlined in the D&C Output Spec without inclusion in the
Strategy NHSL Reference Design.
preference +
Costs
Flexibility and | Yes?/Ne Non-Mandatory | To indicate | This could be outlined in the D&C Output Spec without inclusion in the
expandability NHSL Reference Design.
preference +
Costs
Supplies, Yes/ Ne Mandatory Clinical Bidders will have to comply with the Board’s prescribed Soft FM strategy.
Storage, Functionality + | This will also need to be outlined in the D&C Output Spec.
Distribution and Costs
Waste
Management
(Soft FM)
Decontamination | ¥es/ No Requirements to be outlined in D&C Output Spec
B-3
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Deliverable Included in | Status Reason for | Other Comments
Reference inclusion
Design?

and Control of

Infection (HAI-

SCRIBE)

BREEAM Yes/Ne ? N/A To provide | Requirements to be outlined in D&C Output Spec. There may however be a
exemplar design | requirement to make an initial assessment of the BREEAM rating for the
+ Costs Reference Design to inform the Estimated Capex.

Geotechnical Yes/Ne ? N/A To provide | Requirements to be outlined in D&C Output Spec. Should not be included in

Site exemplar design | Reference Design since Bidders to take Ground Conditions risk?

Investigation + Costs

Decanting, Yes/ Ne Mandatory Clinical To demonstrate NHSL’s requirements in regard to an occupation strategy.

Phasing, Functionality +
Costs

Traffic Impact | Yes/ Ne Mandatory Clinical To demonstrate NHSL’s requirements in regard traffic management and

Assessment and Functionality + | parking.

Traffic Costs + Planning

Management

Plan

Security Yes/ Ne Mandatory Operational To be supplemented with requirements outlined in Output Spec.

Strategy Requirements +
Cost

Construction ¥es/ No Any restrictions / controls required to be outlined in D&C Output Spec.

Strategy Should not be included in Reference Design since Bidders to take
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Deliverable Included in | Status Reason for | Other Comments
Reference inclusion
Design?
construction requirements risk?

Arch + | Yes/No? ? To indicate | This is entirely dependant upon the level of prescription NHSL wish to

Civ/Struct NHSL impose upon the bidders. Normally guidance would be included in the Output

Specifications preference + | Spec with the Bidders taking the whole risk for specification. However an
Costs (if | outline specification of key elements could be included in the Reference
included) Design.

Services Yes/ Ne Mandatory To provide | To be supplemented with requirements outlined in Output Spec. To tie in

Infrastructure exemplar design | with the requirements outlined in DCP.

Plans + Costs

1:1000/1:500

Integration  of | Yes/Ne Mandatory To provide | To be supplemented with requirements outlined in Output Spec. To tie in

new and existing exemplar design | with the requirements outlined in DCP.

services. + Costs

M&E  Strategy | Yes/No? ? To indicate | This is entirely dependant upon the level of prescription NHSL wish to

drawings  and NHSL impose upon the bidders. Normally guidance would be included in the Output

statements preference + | Spec with the Bidders taking the whole risk for specification. However
Costs (if | outline strategies for key services could be included in the Reference Design
included) particularly for the purposes of costings.

Plant Room | Yes/No? ? To indicate | This is entirely dependant upon the level of prescription NHSL wish to

layouts. NHSL impose upon the bidders. Normally guidance would be included in the Output
preference + | Spec with the Bidders taking the whole risk for specification. However
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Deliverable Included in | Status Reason for | Other Comments
Reference inclusion
Design?
Costs (if | outline layouts could be included in the Reference Design particularly for the
included) purposes of costings.
Fire Strategy | Yes?/ Ne Non-Mandatory | To indicate | This could be outlined in the D&C Output Spec without inclusion in the
Drawings 1:200 NHSL Reference Design. To be read in conjunction with statement on Fire Strategy
preference + | above.
Costs
Energy Strategy | Yes/ Ne Non-Mandatory | To provide | There will be an overarching requirement for Bidders to comply with all
+ Schedules of exemplar design | statutory and regulatory requirements and requirements outlined in the D&C
Power, Heating + Costs Output Spec. The information required for the Reference Design is to assist
and Cooling in demonstrating that it complies with NHSL’s requirements.
Loads.
Engineering Yes/ Ne Non-Mandatory | To provide | As above.
Design exemplar design
Philosophy + Costs
Lift Usage | ¥es/ No This can be covered in the D&C Output Spec.
Traffic
Assessments
Life ¥es/ No This is normally covered in the D&C Output Spec.
expectancies.
M&E Eng | Yes/No? ? To indicate | This is entirely dependant upon the level of prescription NHSL wish to
Specifications NHSL impose upon the bidders. Normally guidance would be included in the Output
preference + | Spec with the Bidders taking the whole risk for specification. However an
B-6
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Deliverable Included in | Status Reason for | Other Comments
Reference inclusion
Design?
Costs (if | outline specification of key elements could be included in the Reference
included) Design and used for the preparation of costings.
Commissioning | ¥es/ No This is normally covered in the D&C Output Spec.
and Testing
Lighting ¥es/ No This is normally covered in the D&C Output Spec.
aesthetics.
ICT strategy ¥es/ No This is normally covered in the D&C Output Spec.
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THIS CONTRACT is made
BETWEEN

(1) LOTHIAN HEALTH BOARD, also known as NHS Lothian, having its principal
address at Waverley Gate, 2-4 Waterloo Place, Edinburgh EH1 3EG (the "CLIENT"),
and

(2) MOTT MacDONALD LIMITED, a company incorporated under the Companies Acts
(Company Number 01243967) whose registered address is at Mott MacDonald
House, 8-10 Sydenham Road, Croydon, Surrey CRO 2EE (the "SERVICE
PROVIDER").

BACKGROUND

(A) The Lords Commissioners of Her Majesty's Treasury as represented by
OGCbuying.solutions being a separate Trading Fund of Her Majesty's Treasury
without separate legal personality (‘the Authority”) selected service providers
including the SERVICE PROVIDER, to provide Project Management and Design
Team Services;

(B) The SERVICE PROVIDER undertook to provide the same on the terms set out in a
framework agreement number RM457/I signed on 20 October and 2" November
2009 (the Framework Agreement);

(© The Authority established a set of framework agreements, including the Framework
Agreement, in consultation with and for the benefit of public sector bodies. The
Authority has overall responsibility for management of those framework agreements;

(D) The Authority and the SERVICE PROVIDER agree that public sector bodies within
the UK may enter into Contracts under the Framework Agreement;

(E) The CLIENT is granted rights by the Authority in accordance with the Contracts
(Rights of Third Parties) Act 1999 to enter into a Contract under the Framework
Agreement pursuant to an Order served by the CLIENT on the SERVICE
PROVIDER;

(F) The CLIENT served an Order for services on the SERVICE PROVIDER on 22nd
March 2011, a copy of which is annexed hereto; and

(G) The SERVICE PROVIDER confirmed its agreement to the terms of the Order and its
acceptance of the Order and hereby duly executes this Contract.

IT IS AGREED AS FOLLOWS:

DEFINITIONS, DOCUMENTS AND REPRESENTATIVES

1. Definitions and Interpretation
1.1 As used in this Contract:

1.1.1. the terms and expressions set out in Schedule 2-1 shall have the meanings set out
therein;

1.1.2. the masculine includes the feminine and the neuter;
1.1.3. the singular includes the plural and vice versa; and

1.1.4. the words “include”, “includes” and “including” are to be construed as if they were
immediately followed by the words “without limitation”.

1.2 A reference to any statute, enactment, order, regulations or other similar instrument
shall be construed as a reference to the statute, enactment, order, regulation or
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instrument as amended by any subsequent statute, enactment, order, regulation or
instrument or as contained in any subsequent re-enactment thereof.

1.3.  Areference to any document other than as specified in Clause 1.2 shall be construed
as a reference to the document as at the date of execution of this Contract.

1.4. Headings are included in this Contract for ease of reference only and shall not affect
the interpretation or construction of this Contract.

1.5. References to “Clauses” and "Schedules” are, unless otherwise provided, references
to the Clauses of and Schedules to this Contract.

1.6. Terms or expressions contained in this Contract which are capitalised but which do
not have an interpretation in Schedule 2-1 shall be interpreted in accordance with the
common interpretation within the market for project management and design team
services where appropriate. Otherwise they shall be interpreted in accordance with
the dictionary meaning.

1.7 To the extent that this Contract is expressed to confer rights or benefits on a party
who is not a party to this Contract, that party shall subject to and by virtue of the
Scots law doctrine of jus quaesitum tertio be entitled to enforce those rights as if it
was a party to this Contract. For the avoidance of doubt the consent of any person
other than the CLIENT (or the SERVICE PROVIDER, as the case may be) is not
required to vary or terminate this Contract.

1.8 Except as provided in Clause 1.7 a person who is not a party to this Contract shall
have no rights by virtue of the Scots law doctrine of jus quaesitum tertio to enforce
any term of this Contract. This Clause 1.8 does not affect any right or remedy of any
person that exists or is available otherwise than pursuant to that doctrine.

1.9 This Contract shall be governed by and construed in accordance with the law of
Scotland.

1.10  Where under this Contract an act is required to be done within a specified period of
days after or from a specified date, the period shall begin immediately after that date.
Where the period would include a day which is a Public Holiday that day shall be
excluded.

Inconsistency and Entire Agreement

21 The documents forming this Contract shall be read and taken together. However, in
the event and to the extent only of any conflict or inconsistency in the provisions of
the Clauses of this Contract and the provisions of the Schedules, the following order
of precedence shall prevail:

211 the Special Terms

2.1.2 the Conditions of Contract and Schedule 2-1 and the details set out in the Order
2.1.3 Schedule 2-2 (CLIENT'S Requirements)

2.1.4 Schedule 2-3 (The Ordered Services and Fee Schedule)

2.1.5 other Schedules

2.2 This Contract constitutes the entire agreement and understanding between the
parties in relation to the Contract and supersedes all prior representations,
arrangements, understandings, agreements, statements, representations or
warranties (whether written or oral) relating to the Ordered Services.

23 Each party irrevocably and unconditionally waives any rights it may have to claim
damages and/or to rescind the Contract for any misrepresentation or for breach of
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any warranty not contained in the Contract unless such misrepresentation or warranty
was made fraudulently.

Responsibility for documents

3.1 The SERVICE PROVIDER shall ensure that all documents which are prepared and
submitted by the SERVICE PROVIDER, its Sub-Contractors, staff and agents
including any feasibility study, design or reports, drawings and any other documents
supplied in connection therewith but excluding drafts of such documents, shall have
been prepared to the Contract Standard. It is hereby acknowledged and agreed that
the CLIENT shall be entitled to rely on all documents submitted by the SERVICE
PROVIDER, its Sub-Contractors, staff and agents for the use of such documents in
connection with the Project to which they relate.

3.2 The CLIENT may examine and/or comment on schedules, calculations, surveys,
reports, specifications, drawings or other documents and/or information which are in
the possession of the SERVICE PROVIDER and which concern this Contract at any
time, but any such examination or comment (or the absence of any such examination
or comment) by the CLIENT will not relieve the SERVICE PROVIDER of any
responsibility for the Ordered Services to be provided under this Contract. If the
SERVICE PROVIDER finds any ambiguity in or conflict between any document
forming part of this Contract, or in any drawings, information or documents issued by
the CLIENT in connection with this Contract, then the SERVICE PROVIDER shall
notify the CLIENT forthwith, who shall issue such instructions as the CLIENT
considers appropriate.

4. CLIENT’S Representative

The CLIENT’S Representative shall act on behalf of the CLIENT in issuing instructions to the
SERVICE PROVIDER and for receiving reports, requests or statements or in dealing with any
other matter concerning the Contract.

5. Persons dealing with this Contract

The SERVICE PROVIDER shall appoint a partner or director of the SERVICE PROVIDER,
firm or company, who shall be the Contract Manager and shall be duly authorised to receive
instructions and shall be the point of contact between the CLIENT and the SERVICE
PROVIDER throughout the course of this Contract and, subject to reasonable notice, will, on
behalf of the SERVICE PROVIDER, attend all meetings with the CLIENT regarding matters
relevant to this Contract and will approve and sign all reports submitted to the CLIENT by the
SERVICE PROVIDER. No change in this named individual shall be made by the SERVICE
PROVIDER without receiving the prior written approval of the CLIENT.

SERVICE PROVIDER’S staff

6.1 The SERVICE PROVIDER shall employ appropriately qualified, competent, suitable
and experienced staff for the proper provision of the Ordered Services to the Contract
Standard.

6.2 The SERVICE PROVIDER shall use reasonable endeavours to maintain continuity of
the SERVICE PROVIDER'’S staff.
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6.3 The names, experience and professional qualifications of those members of the
SERVICE PROVIDER'S staff who will be involved in providing the Ordered Services
shall be notified to and approved by the CLIENT prior to such persons commencing
their duties. Such notification shall indicate the services they are to perform. No
change to those members of the SERVICE PROVIDER'S staff shall be made without
receiving the prior approval of the CLIENT. The CLIENT may (but not unreasonably
or vexatiously) require the SERVICE PROVIDER to cease to use the services of any
member of the SERVICE PROVIDER'S staff for the provision of the Ordered
Services. Subject to the approval of the CLIENT, the SERVICE PROVIDER shall
replace such persons as the need arises and at the SERVICE PROVIDER'S own
expense.

6.4 Where the SERVICE PROVIDER is responsible for the appointment of site inspection
staff, then the SERVICE PROVIDER shall take full responsibility for the supervision of
such staff, for the scope of their duties, payment for their services and for the
sufficiency of their performance.

Environmental Requirements

71 The SERVICE PROVIDER shall comply in all material respects with all applicable
environmental laws and regulations in force from time to time in relation to the
Ordered Services. Without prejudice to the generality of the foregoing, the SERVICE
PROVIDER shall promptly provide all such information regarding the environmental
impact of the Ordered Services as may reasonably be requested by the CLIENT.

7.2 The SERVICE PROVIDER shall meet all reasonable requests by the CLIENT for
information evidencing compliance with the provision of this Clause 7 by the
SERVICE PROVIDER.

GENERAL OBLIGATIONS

8. Ordered Services

The SERVICE PROVIDER shall perform and carry out the Ordered Services from the Service
Commencement Date and shall at all times perform the Ordered Services to the Contract
Standard.

9. Professional responsibility

9.1 The SERVICE PROVIDER shall perform the Ordered Services to the following
standards (the Contract Standard) which means the performance of the Ordered
Services:-

9.1.1 using all reasonable skill care and diligence as would a competent and appropriately
qualified consultant or other appropriate professional carrying out services of a similar
specification, nature, scope, size and complexity as the Ordered Services;

9.1.2 inaccordance with all relevant provisions of the Contract;

9.1.3 in accordance with the SERVICE PROVIDER’S Programme, as applicable;

9.1.4 in accordance with all Statutory Requirements;

9.1.5 Not Used
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9.1.6 in accordance with the reasonable instructions of the CLIENT'S Representative;
9.1.7 in accordance with the SERVICE PROVIDER'’S Method Statement; and

9.1.8 in coordination and liaison with any other contractor or consultant appointed by the
CLIENT.

Duty of Care — Design

9.2 In so far as the SERVICE PROVIDER is responsible for design, the SERVICE
PROVIDER:

9.2.1 warrants and undertakes that it will use all due skill, care and diligence in the design
of the Project that would reasonably be expected of a competent professional
designer experienced in carrying out design activities of a similar nature, scope and
complexity to those comprised in the Project; and

9.2.2 shall be responsible for and liable for the design of the Project.

9.3 The SERVICE PROVIDER warrants in relation to the performance of the Ordered
Services that all materials, goods and substances used or specified in the course of
carrying out the Ordered Services shall be suitable for the purposes included or to be
reasonably inferred from the Contract and shall be selected in accordance with the
publication “Good Practice in the Selection of Construction Materials” (1997: Ove
Arup and Partners, or any update current at the time this Contract is entered into).

10. Duration

The Contract shall commence on the Service Commencement Date and shall remain in full
force and effect for the Contract Period unless the Contract is terminated sooner in
accordance with these Conditions or in accordance with Common Law or statute.

1. Responsibility for work by others

11.1  Where the SERVICE PROVIDER is required to incorporate work provided by others,
the SERVICE PROVIDER'S responsibility in respect of such work shall be limited to
the review thereof to the extent required to ensure the satisfactory performance of the
Ordered Services.

11.2  Notwithstanding Clause 11.1, if the SERVICE PROVIDER shall find any discrepancy
in or divergence between any documents and/or information, which shall include work
provided by others, the SERVICE PROVIDER shall immediately give to the CLIENT
written notice specifying the discrepancy or divergence.

11.3 The SERVICE PROVIDER shall inform the CLIENT'S Representative upon it
becoming apparent to him

11.3.1 that there is any inconsistency or incompatibility between any of the
CLIENT'S requirements;

11.3.2  if there is any need to vary the CLIENT’S requirements or the Specification;

the SERVICE PROVIDER shall obtain any instruction to so vary in writing from the
CLIENT'S Representative.
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12. Co-ordination of SERVICE PROVIDER’S Ordered Services
12.1  The SERVICE PROVIDER shall:

12.1.1 take account of the role of any other contractors who may be appointed by the
CLIENT; and

12.1.2 co-ordinate and integrate the Ordered Services with the services provided by other
contractors to the extent necessary to ensure the satisfactory completion of the
Ordered Services; and,

12.1.3 where Schedule 2-2 specifies that the SERVICE PROVIDER is appointed as Lead
Design Consultant, be responsible for the co-ordination and integration of the
services being provided by the other contractors; and

12.1.4 as necessary, regularly liaise with and consult with all other contractors appointed by
the CLIENT; and

12.1.5 keep the relevant contractors fully informed of all matters related to the Ordered
Services which are relevant to the services being provided by those relevant
contractors.

13. SERVICE PROVIDER’S obligation to ensure

13.1  Where in this Contract the SERVICE PROVIDER is under an obligation to ensure that
events occur which are under the direct control of others and, due to others, the
SERVICE PROVIDER is unable to comply with that obligation, then the SERVICE
PROVIDER will be liable to the CLIENT only in the event that the SERVICE
PROVIDER has failed to use reasonable endeavours to ensure the occurrence of the
event.

13.2 The SERVICE PROVIDER does not warrant the work of others, save that nothing in
this Clause 13 shall affect the SERVICE PROVIDER'S responsibility for Sub-
Contractors as stated in Clause 50 (Sub-Contractors). Notwithstanding this, the
SERVICE PROVIDER will be required to inform the CLIENT in writing of the action
taken to resolve the matter and recommend to the CLIENT a further course of action
to ensure the occurrence of the event.

14. Compliance with Statutory Requirements

141  In providing any Ordered Services or in fulfilling any obligation under the terms of this
Contract, the SERVICE PROVIDER shall ensure compliance with all Statutory
Regquirements including without limitation the Health and Safety at Work Act 1974, the
Freedom of Information (Scotland) Act 2002, and the Construction (Design and
Management) Regulations 2007 (as applicable). The CLIENT shall pay any statutory
charges in respect of necessary applications for planning permission and/or building
regulation approval.

142 The SERVICE PROVIDER shall bear the cost of ensuring that the Ordered Services
shall comply with all Statutory Requirements and any amendments thereto except
where any such amendment could not reasonably have been foreseen by the
SERVICE PROVIDER at the date hereof.
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14.3  Where such reasonably unforeseeable amendments are necessary, the CLIENT and
the SERVICE PROVIDER shall use all reasonable endeavours to agree upon
reasonable adjustments to the Fee Schedule as may be necessary to compensate
the SERVICE PROVIDER for such additional costs as are both reasonably and
necessarily incurred by the SERVICE PROVIDER in accommodating such
amendments.

15. Freedom of Information

15.1 The SERVICE PROVIDER acknowledges that the CLIENT is subject to the
requirements of the Code of Practice on Government Information, FOIA and the
Environmental Information Regulations and shall assist and cooperate with the
CLIENT to enable the CLIENT to comply with its Information disclosure obligations.

15.2 The SERVICE PROVIDER shall, and shall procure that its Sub-Contractors shall:

15.2.1  transfer to the CLIENT all Requests for Information that it receives as soon
as practicable and in any event within two (2) Working Days of receiving a
Request for Information;

15.2.2  provide the CLIENT with a copy of all Information in its possession, or
power in the form that the CLIENT requires within five (5) Working Days (or
such other period as the CLIENT may specify) of the CLIENT'S request;
and

15.2.3 provide all necessary assistance as reasonably requested by the CLIENT
to enable the CLIENT to respond to the Request for Information within the
time for compliance set out in the FOIA or the Environmental Information
Regulations.

15.3  The CLIENT shall be responsible for determining in its absolute discretion whether
any Information is exempt from disclosure in accordance with the provisions of the
Code of Practice on Government Information, FOIA or the Environmental Information
Regulations.

15.4 In no event shall the SERVICE PROVIDER respond directly to a Request for
Information unless expressly authorised to do so by the CLIENT.

16.5 The SERVICE PROVIDER acknowledges that the CLIENT may, acting in accordance
with the Scottish Ministers' Code of Practice on the Discharge of Functions by
Scottish Public Authorities under the Freedom of Information (Scotland) Act 2002 and
the Environmental Information (Scotland) Regulations 2004 December 2010
SG/2010/257, be obliged to disclose Information without consulting or obtaining
consent from the SERVICE PROVIDER, or despite having taken the SERVICE
PROVIDER'S views into account.

15.6 The SERVICE PROVIDER shall ensure that all Information is retained for disclosure
and shall permit the CLIENT to inspect such records as requested from time to time.

16. Indemnity and Insurance

16.1 The SERVICE PROVIDER shall be responsible for, and shall release and indemnify
the CLIENT against all liability for damages, losses, liabilities, claims, actions, costs,
expenses (including the cost of legal or professional services, legal costs being on an
indemnity basis), proceedings, demands and charges (collectively “Losses”) whether
arising under statute, contract or at common law arising from:
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16.1.1 death or personal injury;
16.1.2 loss of or damage to the CLIENT's property;

16.1.3  third party actions, claims and/or demands brought against the CLIENT or any of its
officers, employees, agents or contractors;

in each case which may arise out of, or in consequence of the default, negligence or
other tortious or delictual act or omission or breach of contract of the SERVICE
PROVIDER or any of its officers, employees, agents or sub-contractors, save to the
extent that any such Losses are caused by the negligence or wilful misconduct of the
CLIENT or any of its officers, employees, agents or contractors or by the breach by
the CLIENT of its obligations under this Contract”.

16.2 The SERVICE PROVIDER shall by such existing or new policies as he sees fit effect
and maintain from the time he commences work on any Site or any part of a Site or
from the time he commences the Ordered Services (if earlier) to the expiration of the
term, employer's liability insurance in respect of persons in his employment,
appropriate to the nature of the Ordered Services. Such insurance shall comply with
the Employer's Liability (Compulsory Insurance) Act 1969 (or, if the Ordered Services
are performed in Northern Ireland) Order 1972 and any subordinate legislation made
thereunder, and shall be for the minimum amount of £10,000,000 (or such other
minimum amount as may be stated in the Order) for any one occurrence or series of
occurrences arising out of one event.

16.3  The Service Provide shall by such existing or new policies as he sees fit effect and
maintain for the same period public liability insurance against legal liability for death
or personal injury to any persons and loss or damage to property arising from or in
connection with the Ordered Services, which is not covered by employer’s liability
insurance referred to in Clause 16(2), for the minimum amount stated in the Order,
such public liability insurance to include a provision for indemnity to the CLIENT in
respect of the SERVICE PROVIDER'S liability under Clause 16(1) provided that the
insurance which the SERVICE PROVIDER is required to effect and maintain under
this paragraph need not cover loss or damage caused by any Accepted Risk.

16.4  The CLIENT shall have the right to receive, on request, a copy of insurances required
to be effected or maintained by the SERVICE PROVIDER under this Clause. The
SERVICE PROVIDER shall within 21 Days of the Service Commencement Date, and
also within 21 Days of any subsequent renewal or expiry date of relevant insurances,
send to the CLIENT a certificate from his insurer or broker attesting that insurance
has been effected in accordance with the Contract.

16.5  All insurances required to be effected or maintained by the insuring party under this
Clause shall be with reputable insurers, to whom the other party has no reasonable
objection, lawfully carrying on such insurance business in the United Kingdom, and
upon customary and usual terms prevailing for the time being in the insurance
market. The said terms and conditions shall not include any term or condition to the
effect that any insured must discharge any liability before being entitled to recover
from the insurers, or any other term or condition which might adversely affect the
rights of any person to recover from the insurers pursuant to the Third Parties (Rights
Against Insurers) Act 1930 or the Third Parties (Rights Against Insurers) Act
(Northern Ireland) 1930 as amended by the Insolvency (Northern Ireland) Order 1989
and/or pursuant to the Third Parties (Rights Against Insurers) Act 2010.

16.6  All insurances required to be effected or maintained under Clause 16.3 shall be in the
joint names of the CLIENT, and such other person as the CLIENT may reasonably
require (including, without limitation, the CLIENT'S Consultants), the SERVICE
PROVIDER and all Sub-Contractors provided that, where the terms of the relevant
insurance policy are such that the SERVICE PROVIDER is unable to effect insurance
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jointly, the SERVICE PROVIDER shall ensure that the policy includes an “Indemnity
to Principal” provision in standard insurance industry terms.

16.7  If, without the approval of the CLIENT, the SERVICE PROVIDER fails to effect and
maintain insurance he is required to effect and maintain under this Clause as
described, or obtains a different policy of insurance, or fails to provide a copy of
insurances or certificates in accordance with this Clause the CLIENT may, but is not
required to, effect and maintain appropriate insurance cover and deduct the cost of
doing so from any payment due to the SERVICE PROVIDER under the Contract, or
recover such sum from the SERVICE PROVIDER as a debt.

16.8  For the avoidance of doubt, it is agreed that nothing in this Clause shall relieve the
SERVICE PROVIDER from any of his obligations and liabilities under the Contract.

Professional Indemnity Insurance

16.9  Unless stated in the Order or agreed otherwise, the SERVICE PROVIDER shall
maintain professional indemnity insurance upon customary and usual terms and
conditions prevailing for the time being in the insurance market, and with reputable
insurers lawfully carrying on such insurance business in the United Kingdom (on the
basis and in an amount not less than that required by the Order), provided always,
that such insurance is available at commercially reasonable rates. The said terms
and conditions shall not include any term or condition to the effect that the SERVICE
PROVIDER must discharge any liability before being entitled to recover from the
insurers, or any other term or condition which might adversely affect the rights of any
person to recover from the insurers pursuant to the Third Parties (Rights Against
Insurers) Act 1930 or the Third Parties (Rights Against Insurers) Act (Northern
Ireland) 1930 as amended by the Insolvency (Northern Ireland) Order 1989 and/or
pursuant to the Third Parties (Rights Against Insurers) Act 2010. The SERVICE
PROVIDER shall not, without the prior approval in writing of the CLIENT, settle or
compromise with the insurers any claim which the SERVICE PROVIDER may have
against the insurers and which relates to a claim by the CLIENT against the
SERVICE PROVIDER, or by any act or omission lose or prejudice the SERVICE
PROVIDER'S right to make or proceed with such a claim against the insurers.

16.10 The SERVICE PROVIDER shall immediately inform the CLIENT if such insurance
ceases to be available at rates that the SERVICE PROVIDER considers to be
commercially reasonable. Any increased or additional premium required by insurers
by reason of the SERVICE PROVIDER'’S own claims record or other acts, omissions,
matters or things particular to the SERVICE PROVIDER'S shall be deemed to be
within commercially reasonable rates.

16.11 The SERVICE PROVIDER shall fully co-operate with any measures reasonably
required by the CLIENT including (without limitation) completing any proposals for
insurance and associated documents, maintaining such insurance at rates above
commercially reasonable rates if the CLIENT undertakes in writing to reimburse the
SERVICE PROVIDER in respect of the net cost of such insurance to the SERVICE
PROVIDER above commercially reasonable rates or, if the CLIENT effects such
insurance at rates at or above commercially reasonable rates, reimbursing the
CLIENT in respect of what the net cost of such insurance to the CLIENT would have
been at commercially reasonable rates.

16.12 As and when reasonably required to do so by the CLIENT, the SERVICE PROVIDER
shall produce for inspection documentary evidence in the form of a broker's certificate
confirming that his professional indemnity insurance is being maintained.

16.13 The above obligation in respect of professional indemnity insurance shall continue
notwithstanding determination of the SERVICE PROVIDER'’s employment under the
Contract for any reason whatsoever, including (without limitation) breach by the
CLIENT.
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17. Access to property

17.1  If, in the course of undertaking the Ordered Services, the SERVICE PROVIDER is
required to enter any establishment, the SERVICE PROVIDER shall comply with the
requirements of the CLIENT, and the occupier’s rules and regulations regarding
admission and shall only visit the establishment at times suitable to the CLIENT or
the occupier.

17.2 The SERVICE PROVIDER shall comply with any changes to those requirements,
rules or regulations, notified to him as a CLIENT'S instruction for a change in the
Ordered Services of the SERVICE PROVIDER in accordance with Clause 43
(Payment for changed Ordered Services and variations) during the provision of the
Ordered Services.

17.3 The names and addresses of all the SERVICE PROVIDER'S or Sub-Contractors’
staff to be employed in connection with this Contract and requiring access to property
shall be submitted to the CLIENT or the occupier concerned to enable the necessary
clearances to be obtained.

18. Equal Opportunities & Race Relations

The SERVICE PROVIDER shall comply with all applicable Equalities Legislation in its
performance of the Contract and shall take all reasonable steps to ensure that all servants,
employees, agents and sub-contractors of the SERVICE PROVIDER engaged in the
provision of the Ordered Services do not unlawfully discriminate within the meaning and
scope of the Equalities Legislation. This Clause 18 shall be without prejudice to the
SERVICE PROVIDER'S general obligation to comply with Statutory Requirements.

19. Change in SERVICE PROVIDER'’S business

The SERVICE PROVIDER shall inform the CLIENT in writing of any contemplated change of
legal status or reorganisation or restructuring of the SERVICE PROVIDER'S business or
practice not less than one month prior to such event taking place. In the event of such a
change, unless the CLIENT otherwise agrees in writing, the SERVICE PROVIDER and its
constituent members shall have the same liability as if no such change of legal status or
reorganisation or restructuring of the SERVICE PROVIDER'S business or practice had taken
place.

20. Conflicts of Interest

20.1  The SERVICE PROVIDER shall disclose to the CLIENT'S Representative any actual
or potential conflict of interest arising from the SERVICE PROVIDER'S provision of
the Ordered Services as soon as is reasonably practical after becoming aware that
such actual or potential conflict exists.

20.2 Should the parties be unable to either remove the conflict of interest and/or to
alleviate its effect the CLIENT shall have the right to terminate this Contract in
accordance with Clause 46.

20.3 The SERVICE PROVIDER shall immediately notify the CLIENT’s Representative of
any circumstances giving rise to or potentially giving rise to conflicts of interest
relating to the SERVICE PROVIDER (including without limitation its reputation and
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standing) and/or the CLIENT of which it is aware or anticipates may justify the
CLIENT taking action to protect its interests.

21, Copyright

211 The copyright and all other Intellectual Property Rights in all designs, drawings,
specifications, photographs, plans, surveys, reports, and all other documents and/or
information (Drawings), prepared by or on behalf of the SERVICE PROVIDER in
relation to the Contract, and the work executed from them, shall be the property of
and vested in the CLIENT, which reserves the right to reproduce such Drawings, or to
execute, or to have executed, work or services in accordance therewith as may be
required by the CLIENT.

21.2 In the event that the SERVICE PROVIDER does not own the copyright or any
Intellectual Property Right in any Drawing the SERVICE PROVIDER shall use all
reasonable endeavours to procure the right to grant such rights to the CLIENT to use
any such copyright or Intellectual Property Rights from any third party owner of the
copyright or Intellectual Property Rights. In the event the SERVICE PROVIDER is
unable to procure the right to grant to the CLIENT in accordance with the foregoing it
shall procure that the third party grants a direct licence to the CLIENT on industry
acceptable terms.

21.3 The SERVICE PROVIDER waives any moral right to be identified as author of the
Drawings in accordance with section 77, Copyright Designs and Patents Acts 1988
and any right not to have the Drawings subjected to derogatory treatment in
accordance with section 8 of that Act as against the CLIENT or any licensee or
assignee of the CLIENT.

21.4  In the event that any act unauthorised by the CLIENT infringes a moral right of the
SERVICE PROVIDER in relation to the Drawings the SERVICE PROVIDER hereby
undertakes, if the CLIENT so requests, to institute proceedings for infringement of
those moral rights and the CLIENT shall bear the cost of such proceedings.

21.5 The SERVICE PROVIDER warrants to the CLIENT that he has not granted and shall
not (unless authorised by the CLIENT) grant any rights to any third party to use or
otherwise exploit the Drawings.

216 The SERVICE PROVIDER warrants that the use of the Drawings for the purposes of
this Contract will not infringe the rights of any third party.

21.7  For no additional fee the SERVICE PROVIDER shall supply copies of the Drawings
to the CLIENT; and to the CLIENT'’S other consultants as necessary to enable them
to discharge their respective functions in relation to this Contract or related works.

21.8  After the termination or conclusion of the SERVICE PROVIDER'S employment
hereunder, the SERVICE PROVIDER shall supply the CLIENT with copies and/or
computer discs of such of the Drawings as the CLIENT may from time to time
request, and the CLIENT shall pay the SERVICE PROVIDER’S reasonable costs fro
producing such copies or discs.

21.9 Priced documents may be used by the CLIENT for the purposes of indexing and
analysis without prior approval by the SERVICE PROVIDER, and the SERVICE
PROVIDER shall ensure that a similar clause is inserted in all documents to be priced
by contractors, or other contractors or sub-contractors.
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22, SERVICE PROVIDER’S records

221 The SERVICE PROVIDER and any Sub-Contractor shall retain full and proper
records of all documents and/or information relating to this Contract including but not
limited to any data or notes whether held on paper, electronically or by any other
means for a period of 12 (twelve) years (or, if longer, for the period during which the
SERVICE PROVIDER is required to maintain insurance pursuant to Clause 16
(Insurance)) following completion of this Contract, and the CLIENT shall at any time
have the right to audit any accounts and examine any documents and/or information
so retained by the SERVICE PROVIDER.

222 The SERVICE PROVIDER, and any Sub-Contractor appointed by the SERVICE
PROVIDER, shall maintain detailed records of time spent on the Ordered Services
performed on a time basis and shall, when requested, make those records available
to the CLIENT.

SECURITY

23. Official secrets and confidentiality
Official Secrets

23.1  The SERVICE PROVIDER shall take all reasonable steps to ensure that all persons
employed by the SERVICE PROVIDER or Sub-Contractors in connection with the
Ordered Services and this Contract are aware of the Official Secrets Act 1989 and,
where appropriate, with the provisions of the Atomic Energy Act 1946 and that these
Acts apply to them during the execution of this Contract and after the expiry or
termination of this Contract.

Confidentiality

23.2 The SERVICE PROVIDER shall ensure that neither he nor his employees without the
written consent of the CLIENT’S Representative make use of, for their own purposes,
or disclose to any other person, other than in accordance with the provision of the
Ordered Services (except as may be required by law), all or any documents or
information provided to the SERVICE PROVIDER by the CLIENT or the CLIENT'S
Representative pursuant to this Contract, or which shall come into the possession or
knowledge of the SERVICE PROVIDER or any of his employees by virtue of this
Contract. All of the above information will be confidential to the CLIENT, and the
SERVICE PROVIDER and his employees will be bound by this Clause during the
period of this Contract and at all times thereafter.

23.3 The SERVICE PROVIDER will indemnify and keep indemnified the CLIENT against
all actions, demands, proceedings, damages, costs, charges and expenses
whatsoever in respect of any breach by the SERVICE PROVIDER of this Clause.
Such indemnity will be without prejudice to any other rights the CLIENT may have.

234 The SERVICE PROVIDER shall maintain as confidential at all times and shall not
divulge by any means of communication (whether oral, written, digital or by some
other means) all information supplied by the CLIENT or produced for the CLIENT by
the SERVICE PROVIDER in accordance with the Contract.

235 The SERVICE PROVIDER shall not without the consent of the CLIENT publish,
discuss or issue alone or in conjunction with any other person any articles, press
releases, or other information relating to the provision of the Ordered Services.

236 The provisions of this Clause shall survive the expiry of this Contract indefinitely.
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24 Corrupt Gifts and Payment of Commission
241  The SERVICE PROVIDER shall not:

24.1.1  offer to give or agree to give any person in Her Majesty’s Service any gift or
consideration of any kind as an inducement or reward for doing, forbearing
to do, or for having done or forborne to do any act in relation to the
obtaining or execution of this Contract or any other contract for Her
Majesty's Service or for showing favour or disfavour to any person in
relation to this or any other contract for Her Majesty’'s Services;

24.1.2  enter into this Contract or any other contract with Her Majesty's Service in
connection with which commission has been paid or agreed to be paid by
him or on his behalf, or to his knowledge, unless before this Contract is
made particulars of any such commission and of the terms and conditions
of any agreement for the payment thereof have been disclosed in writing to
the CLIENT.

24.2  Any breach of Clause 24.1.1 by the SERVICE PROVIDER or by anyone employed by
him or acting on his behalf (whether with or without the knowledge of the SERVICE
PROVIDER) or the commission of any offence by the SERVICE PROVIDER or by
anyone employed by him or acting on his behalf under the Prevention of Corruption
Acts 1889 to 1916 and/or the Bribery Act 2010, in relation to this Contract or any
other contract with Her Majesty’'s Service shall entitle the CLIENT to terminate this
Contract and recover from the SERVICE PROVIDER the amount of any loss resulting
from such termination and/or to recover from the SERVICE PROVIDER the amount
or value of any such gift, consideration or commission.

24.3  Any dispute, difference or question arising in respect of the interpretation of this
Clause 24, the right of the CLIENT to terminate this Contract or the amount or value
of any such gift, consideration or commission shall be decided by the CLIENT whose
decision shall be final and conclusive enable them to discharge their respective
functions in relation to this Contract.

CONTROLS AND PROGRAMMING

25. Budget Requirements

The SERVICE PROVIDER shall have due regard in the performance of the Ordered Services
to the CLIENT’S budget requirements for the Project. The SERVICE PROVIDER shall take
no action which may result in that limit being exceeded without first obtaining the CLIENT'S
written approval for that expenditure. Further if the SERVICE PROVIDER becomes aware of
any circumstances which may cause those budget requirements to be exceeded, the
SERVICE PROVIDER shall inform the CLIENT without delay.

26. Disputes between contractors

If any difference arises between the contractor and any other consultant or contractor of the
CLIENT, the SERVICE PROVIDER shall use is best endeavours to achieve a reconciliation.
If the reconciliation is not achieved and is not likely to be achieved then before such
difference becomes detrimental to the Project the SERVICE PROVIDER shall refer the matter
or difference to the CLIENT for instructions.
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27. Project variations

In the event that there is any proposed variation to the Project the SERVICE PROVIDER shall
inform the CLIENT and provide details of the estimated cost and time effect of the proposed
variation. No variation shall be introduced without obtaining the prior written consent of the
CLIENT unless failure to give immediate authority for the variation could result in danger to
life or where substantial additional expenditure could be avoided by taking such immediate
action. In those circumstances, the SERVICE PROVIDER shall inform the CLIENT in writing
immediately following the issue of the variation together with reasons for such urgency.

28. SERVICE PROVIDER not to commit the CLIENT

The SERVICE PROVIDER shall ensure that either in correspondence or by any other means,
the SERVICE PROVIDER shall not commit the CLIENT to any cost or to any action whilst
dealing with others on behalf of the CLIENT unless the CLIENT'S prior written approval to
such commitment has been obtained.

29, SERVICE PROVIDER’S Programme

29.1  Unless agreed otherwise the SERVICE PROVIDER shall, within 21 (twenty-one)
Days of the Service Commencement Date, prepare and submit to the CLIENT for
approval a SERVICE PROVIDER'’S Programme which shall include -

29.1.1  the order and timing of the operations the SERVICE PROVIDER plans to
do in order to provide the Ordered Services in accordance with Clause 10
(Professional responsibility);

29.1.2 the dates when the SERVICE PROVIDER plans to complete work needed
to allow the CLIENT and all others involved to do their work; and

29.1.3 the dates when information is required by the SERVICE PROVIDER from
the CLIENT and all others involved.

29.2 The SERVICE PROVIDER shall ensure that the SERVICE PROVIDER'’S Programme
is fully coordinated with that of the CLIENT and all others involved.

29.3 The CLIENT may, at any time, instruct the SERVICE PROVIDER to change the
SERVICE PROVIDER'’S Programme for any reason.

29.4  Any approval referred to in Clause 29(1) shall not be construed as the CLIENT'S
acceptance of the sufficiency or adequacy of the SERVICE PROVIDER'S
Programme.

29.5 The CLIENT reserves the right to change any of the dates in the Programme from
time to time by providing written notice of such changes to the SERVICE PROVIDER.
If the SERVICE PROVIDER objects to any changes it shall promptly notify the
CLIENT of its reasonable objections to such changes.

296 If at any time the SERVICE PROVIDER is delayed or becomes aware of any
circumstance which may prevent him from meeting programme requirements he shall
forthwith inform the CLIENT and propose any measures which may be practicable to
recover the delay or to avoid or reduce the anticipated delay.
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29.7 The SERVICE PROVIDER shall comply at his own cost with all reasonable
instructions of the CLIENT given for the purpose of achieving budget or programme
requirements or minimising or recovering any cost overrun or delay.

30. Presentations

When, in providing the Ordered Services, the SERVICE PROVIDER is required to report to
the CLIENT giving recommendations, the SERVICE PROVIDER shall without additional
charge and when specifically instructed to do so by the CLIENT, make a formal presentation
to the CLIENT of matters relevant to those recommendations.

31. Tender Documents and Contracts

31.1 The SERVICE PROVIDER shall obtain the prior written instructions of the CLIENT
regarding the CLIENT’S procedures for obtaining tenders, the forms of contract to be
used or any specification requirements or other matters relevant to the type of work to
be dealt with by the SERVICE PROVIDER. The SERVICE PROVIDER shall also
have due regard to all Statutory Requirements when conducting a procurement
exercise.

31.2 In the event that the SERVICE PROVIDER is to produce tender documents it shall
prepare all tender documents carefully and professionally, submitting them to the
CLIENT and any other advisers of the CLIENT as directed by the CLIENT prior to
dispatch.

NOTICES, INSTRUCTIONS, ADDITIONAL SERVICES AND PAYMENTS

32. Notices

321  All communications between the CLIENT and the SERVICE PROVIDER required by
or authorised under the Contract including any instruction, consent, approval or
authorisation shall be made in a form that can be read, copied and recorded.
Communications shall take effect when received in such a form at the address of the
recipient stated in Schedule 2-4, or an address subsequently notified to the other
party. Communications that are not made in such a form shall be of no effect unless
and until confirmed by the sender or recipient in a form that can be read, copied and
recorded. All notices shall be in writing and shall be deemed duly given or made:

3211 2 (two) working days after being sent by prepaid special delivery post or;

32.1.2 when delivered by hand, and a signature acknowledging its receipt has
been obtained or;

32.1.3  when received in the case of a facsimile provided the relevant answer back
is obtained.

32.2 In each case the notice must:-
32.21 refer to the Contract;

32.2.2 be marked for the attention of the appropriate officer, person or department
as notified to the other party in writing.
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32.3 The notices shall be sent to the addresses of each party to the Contract specified at
the beginning of the Contract or to such addresses as each party shall notify the other
in writing within 5 (five) working days of any change in its address for service.

32.4  Any notice served on a non Working Day or after Working Hours shall be deemed to
be served on the following Working Day.

325 For the avoidance of doubt, electronic mail shall constitute a valid form of
communication for the purpose of the Contract except in relation to any notice of
termination (which should be sent by prepaid special delivery post or delivered by
hand in accordance with Clauses 32.1.1 and/or 32.1.2).

33. CLIENT’S instructions

The SERVICE PROVIDER shall comply with all instructions issued by the CLIENT in
connection with this Contract, including the modification of, or alteration to, the Ordered
Services or alteration to the scope or content of the Project. All instructions shall be in writing,
except where the CLIENT considers that there is an emergency, in which case instructions
may be given verbally. Verbal instructions shall be immediately effective in accordance with
their terms, but shall be confirmed in writing by the CLIENT to the SERVICE PROVIDER
within 4 (four) Working Days.

34, Change to Ordered Services

The CLIENT may, at any time, instruct a change in the Ordered Services. Where the CLIENT
requires a change in the Ordered Services, the SERVICE PROVIDER shall provide the
CLIENT with an estimate of the additional or reduced fees which shall be calculated in
accordance with Clause 43 (Payment for changed Ordered Services and variations).

35. Fees

35.1 Unless otherwise set out in the Order the SERVICE PROVIDER shall be entitled to
submit invoices each month in respect of Ordered Services properly performed during
the preceding month. The SERVICE PROVIDER shall ensure:

35.1.1  the fee reflects the Ordered Services properly performed in the preceding
month; and

35.1.2 the fee is calculated in accordance with the fees and/or percentage quoted
against each stage, or proportion thereof as relevant, by the SERVICE
PROVIDER in the Fee Schedule; and

35.1.3 the invoice includes evidence of the relationship to the stage payments
included in the Fee Schedule;

35.1.4 the invoices states whether the invoice is interim or final in relation to that
stage; and

35.1.5 theinvoice is accompanied by an updated Fee Schedule.

35.2 Prior to the submission of the SERVICE PROVIDER'S first invoice, the SERVICE
PROVIDER shall submit to the CLIENT an estimate of the amount of fees likely to be
claimed on a month by month basis covering the whole of the Ordered Services to be
performed under this Contract up to a stated estimated completion date for the
Ordered Services. Subsequently, an updated estimate shall accompany each further
invoice submitted in accordance with Clause 35.1, irrespective of the basis of the fee.
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The SERVICE PROVIDER shall also submit such further information which the
CLIENT may reasonably require in order to substantiate the amount claimed.

36. Payment

36.1 The CLIENT shall pay the SERVICE PROVIDER for Ordered Services satisfactorily
performed, such sum or sums to be calculated in accordance with this Contract.

36.2 Fee invoices shall be submitted in accordance with Clause 36 (1) above and the fee
shall become due and final 30 days after receipt of a valid invoice by the CLIENT.

36.3  Not later than five days after the date on which a payment becomes due, or would
have become due if the SERVICE PROVIDER had carried out his obligations under
the contract, and no set-off or abatement was permitted by reference to any sum
claimed to be due under one or more other contracts, the CLIENT shall give notice
specifying the amount (if any) of the payment made or proposed to be made, and the
basis on which that amount was calculated.

36.4 If the amount of any fees or disbursements becoming due hereunder is wrongfully
withheld after the relevant final date for payment, such amount shall bear simple
interest at the rate of 2% over Bank of England base rate for the time being, from the
final date for payment to and including the date on which such amount is paid or
discharged. The parties agree that this clause constitutes a substantial remedy for the
purposes of the Late Payments of Commercial Debts Act 1998.

37. Notice of Intention to withhold

Not later than the date on which payment becomes due the CLIENT may give written notice
to the SERVICE PROVIDER which shall specify any amount proposed to be withheld and/or
deducted from the invoice, the ground or grounds for such withholding and/or deduction and
the amount of the withholding and/or deduction attributable to each ground.

38. Right to suspend for non-payment

38.1  Without prejudice to any other right or remedy of the SERVICE PROVIDER, where a
sum due under the Contract is not paid in full by the final date for payment as
required by this Contract, and no effective notice to withhold payment has been given
under Clause 37 (Withholding payment), and such failure continues for 7 days after
the SERVICE PROVIDER has given to the CLIENT written notice of its intensions to
suspend the performance of his obligations under the Contract and the ground or
grounds on which it is intended to suspend performance, the SERVICE PROVIDER
may then suspend such performance until payment in full occurs.

38.2 Any period during which performance is suspended in pursuance of the right
conferred by this Clause shall be disregarded in computing, for the purposes of any
contractual time limit, the time taken by the party exercising the right or by a third
party to complete any work directly or indirectly affected by the exercise of the right.
Where the contractual time limit is set by reference to a date rather than a period, the
date shall be adjusted accordingly.
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39. Payment following termination and consequences of termination

39.1 In the event of the SERVICE PROVIDER'S employment being terminated in
accordance with Clause 45 or in the event of the Contract being terminated in
accordance with Clause 46, the SERVICE PROVIDER shall only be entitled to fair
and reasonable fees for partial Ordered Services satisfactorily performed together
with any fair and reasonable expenses incurred in the provision of the Ordered
Services; save that

39.1.1 the total amount payable to the SERVICE PROVIDER under the terms of
this Clause shall in no event exceed the amount which would have been
payable to the SERVICE PROVIDER had he completed either the whole
or, if applicable, a part of the SERVICE PROVIDER'S Ordered Services
under the terms of this Contract; and

39.1.2 no expenses shall be reimbursed where the termination occurred as a
consequence of any breach by the SERVICE PROVIDER of the Contract,
or the grounds set out in Clause 46.2.1 — 46.2.5.

For the avoidance of doubt, in the event of termination under Clause 45 or Clause 46,
the SERVICE PROVIDER shall have no entitlement to be paid or make any claim in
respect of any loss of profit, loss of revenue or loss of contracts or otherwise.

39.2 Following termination of the Ordered Services in accordance with this Contract, the
SERVICE PROVIDER shall deliver to the CLIENT all correspondence, reports,
drawings, documents or other records used by the SERVICE PROVIDER in
connection with the Ordered Services and the CLIENT may make full use of such
correspondence, reports, drawings, documents or other records without further
obligation to the SERVICE PROVIDER and in accordance with Clause 21
(Copyright).

39.3 In the event of the Contract being determined as a consequence of any breach by the
SERVICE PROVIDER of the Contract, or upon the grounds set out in Clauses 46.2.1
— 46.2.5, then the CLIENT will be entitied to engage another contractor to complete
those Ordered Services which otherwise would have been performed by the
SERVICE PROVIDER under the terms of this Contract and to recover from the
SERVICE PROVIDER any losses or additional costs and expenses which are
attributable to such determination and/or the engagement of another contractor. In
the event of determination of the Contract for any reason, the SERVICE PROVIDER
shall co-operate in the transfer of the Ordered Services in accordance with the
CLIENT'S instructions.

40. Recovery of sums due

40.1 The CLIENT shall be permitted to deduct and withhold from any sum due to the
SERVICE PROVIDER under this Contract any sum of money due from the SERVICE
PROVIDER under either:

4011 this contract; or
40.1.2 any other agreement between the SERVICE PROVIDER and the CLIENT,;

40.1.3 any other agreement between the SERVICE PROVIDER and
OGCbuying.solutions; or

40.1.4 any other department, office or agency of the Crown,
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provided that the terms of such other agreement provide for sums of money due from the
SERVICE PROVIDER under that agreement to be recovered by way of a deduction from
sums of money due to the SERVICE PROVIDER under this Contract (albeit that this Contract
may not be referenced specifically under that agreement).

41. Payment of Sub-Contractors

Where work in connection with this Contract has been undertaken by the SERVICE
PROVIDER’S Sub-Contractors, then the SERVICE PROVIDER shall pay the Sub-Contractors
for those Ordered Services satisfactorily performed within 30 (thirty) Days of the SERVICE
PROVIDER'S receipt of a valid invoice for those Ordered Services.

42, VAT

421  All sums payable by or to the CLIENT or the SERVICE PROVIDER are exclusive of
Value Added Tax (“VAT"). Where VAT is chargeable on such sums, the payer shall
pay, upon production of a valid VAT invoice by the payee, such VAT in addition to
such sums.

422 The SERVICE PROVIDER shall pay to the CLIENT within 7 days of the same being
demanded by the CLIENT any VAT or amount in respect of VAT incurred by the
CLIENT but which it is unable to recover from HM Customs & Excise which the
CLIENT incurs as a result of the SERVICE PROVIDER'S failure to carry out its
obligations under this Contract and the CLIENT employing another person to fulfil the
same obligations. Where the CLIENT would have been unable to recover VAT if the
SERVICE PROVIDER had fulfilled its obligations under this Contract then this clause
shall only apply in respect of such additional amounts of or in respect of VAT which
the CLIENT is unable to recover.

42.3  Where a party is liable to reimburse or indemnify the other party for costs incurred by
that other party, the amount to be paid shall not include any VAT charged on such
costs, save where the payee is unable to recover such VAT from HM Customs &
Excise as input tax.

43, Payment for changed Ordered Services and variations

431  Where the CLIENT has specifically instructed a change in the Ordered Services of
the SERVICE PROVIDER, then the rates and prices included in this Contract may be
used for the calculation of fees in respect of those changed services or, alternatively,
and at the CLIENT'S sole discretion, a lump sum may be agreed between the
CLIENT and the SERVICE PROVIDER. Provided always that where the Variation
was as the result of the SERVICE PROVIDER'S default, the SERVICE PROVIDER
shall not be entitled to any additional remuneration.

43.2 Where the CLIENT gives written authority to introduce variations then, to the extent
that the SERVICE PROVIDER can show that the variations have involved additional
expense in providing drawings, documents and/or information for which
reimbursement would not be received by the payment of other fees paid by the
CLIENT, then the reasonable cost of the additional drawings, documents and/or
information which the SERVICE PROVIDER is required to provide will be reimbursed
to the SERVICE PROVIDER by the CLIENT.

43.3 The reimbursement of any fees and/or costs claimed by the SERVICE PROVIDER
under the terms of this Clause shall be subject to the SERVICE PROVIDER providing
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such substantiation of the SERVICE PROVIDER'S claim as the CLIENT may
reasonably require on a full "open book" basis.

44, Additional work by Sub-Contractors

Where the CLIENT has authorised additional Ordered Services to be undertaken and either
the whole or part of those additional Ordered Services are undertaken by Sub-Contractors
appointed by the SERVICE PROVIDER in accordance with Clause 49 (Sub-Contractors) then
the reimbursement of the SERVICE PROVIDER will include for the additional work
undertaken by Sub-Contractors in the same way as if the whole of the additional Ordered
Services had been undertaken by the SERVICE PROVIDER'’S own staff.

PARTICULAR POWERS AND REMEDIES

45, Suspension of SERVICE PROVIDER’S Ordered Services

By giving a minimum of seven (7) Days' notice to the SERVICE PROVIDER, the CLIENT may
suspend the whole or part of the Ordered Services to be performed under the terms of this
Contract. Where the whole of the Ordered Services have been suspended and the SERVICE
PROVIDER has not been given instructions to resume the suspended Ordered Services
within 6 (six) months from the date of such suspension, then the SERVICE PROVIDER may
by notice to the CLIENT request an instruction that the suspended Ordered Services shall be
resumed and, if no such instruction is received from the CLIENT within 30 (thirty) Days of
such notice, the SERVICE PROVIDER shall have the right to treat the SERVICE
PROVIDER'S employment under this Contract as terminated upon the expiry of the 30 (thirty)
Days.

46. Determination by the CLIENT
Voluntary Determination by CLIENT.

46.1 The CLIENT shall be entitled at its absolute discretion to terminate the Contract at
any time and for any reason by giving fourteen (14) Days' notice in writing to the
SERVICE PROVIDER.

Determination as a result of Termination Events.

46.2 The CLIENT may at any time by notice in writing terminate this Contract as from the
date of service of such notice, or a later date specified in such notice, if any of the
Termination Events specified below occur. The Termination Events are:

46.2.1 if the SERVICE PROVIDER:
46.2.1.1 commits an act of fraud or bankruptcy; or

46.2.1.2 has been convicted of a criminal offence relating to the
conduct of its business or profession; or

46.2.1.3 has committed an act of grave misconduct in the course of its
business or profession; or

46.2.1.4 has failed to comply with any obligations relating to the
payment of any taxes or social security contributions; or

46.2.1.5 has made any serious misrepresentations in the tendering
process for any project or matter in which the public sector
has or had a significant participation; or
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46.2.1.6 has failed to obtain any necessary licences or obtain or
maintain membership of any relevant body; or

46.2.1.7 demerges into two or more firms, merges with another firm,
incorporates or otherwise changes its legal form or there is a
change of control as defined by section 416 of the Income
and Corporation taxes Act 1988 (any such case being a
“Change of Control") and, in any such Change of Control,
there are reasonable grounds for the CLIENT to withhold its
consent relating to the financial standing of the new entity
through which it is proposed that the Ordered Services will
be delivered or there are security concerns arising from the
provision of the Ordered Services by the new entity.; or

46.2.2 the CLIENT has reasonable grounds to object to the SERVICE PROVIDER
arising from security concerns in respect of the SERVICE PROVIDER; or

46.2.3 the SERVICE PROVIDER, being an individual, or where the SERVICE
PROVIDER is a firm, any partner or partners in that firm who together are
able to exercise direct or indirect control, shall at any time become
bankrupt or shall have a receiving order or administration order made
against him or shall make any composition or arrangement with or for the
benefit of his creditors, or shall make any conveyance or assignment for
the benefit of his creditors, or shall purport so to do, or appears unable to
pay or to have no reasonable prospect of being able to pay a debt within
the meaning of Section 268 of the Insolvency Act 1986, or he shall become
apparently insolvent within the meaning of the Bankruptcy (Scotland) Act
1985 as amended by the Bankruptcy (Scotland) Act 1993, or any
application shall be made under any bankruptcy or insolvency act for the
time being in force for sequestration of his estate, or a trust deed shall be
granted by him on behalf of his creditors, or any similar event occurs under
the law of any other jurisdiction; or

46.2.4 the SERVICE PROVIDER, being a company, passes a resolution, or the
Court makes an order that the SERVICE PROVIDER or its Parent
Company be wound up otherwise than for the purpose of a bona fide
reconstruction or amalgamation, or a receiver, manager or administrator on
behalf of a creditor is appointed in respect of the business or any part
thereof of the SERVICE PROVIDER or the Parent Company (or an
application for the appointment of an administrator is made or notice to
appoint an administrator is given in relation to the SERVICE PROVIDER or
the Parent Company), or a moratorium comes into force pursuant to
Schedule A1 of the Insolvency Act 1986, or circumstances arise which
entitte the Court or a creditor to appoint a receiver, manager or
administrator or which entitle the Court otherwise than for the purpose of a
bona fide reconstruction or amalgamation to make a winding-up order, or
the SERVICE PROVIDER or its Parent Company is unable to pay its debts
within the meaning of Section 123 of the Insolvency Act 1986 (except
where the claim is made under Section 123(1)(a) and is for an amount of
less than ten thousand pounds (£10,000)) or any similar event occurs
under the law of any other jurisdiction; or

46.2.5 where the SERVICE PROVIDER is an unincorporated joint venture and any
of the events referred to in Clause 46.2.3 or 46.2.4 occur in relation to any
member of such unincorporated joint venture who is a signatory to this
Framework Agreement.
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46.3  Without prejudice to the provisions of Clause 46.2, the CLIENT may at any time by
notice in writing terminate this Contract forthwith if the SERVICE PROVIDER is in
material Default of any obligation under this Contract and:

46.3.1 the material Default is capable of remedy and the SERVICE PROVIDER shall
have failed to remedy the material Default within thirty (30) Days of written
notice to the SERVICE PROVIDER specifying the material Default and
requiring its remedy; or

46.3.2 the material Default is not capable of remedy.

464 The SERVICE PROVIDER shall promptly notify the CLIENT in writing on each
occasion of the occurrence of any Change of Control specified in Clause 46.2.1.7.
The CLIENT shall only be permitted to exercise its rights pursuant to Clause 46.2.1.7
for six (6) Months after service of a notice by the SERVICE PROVIDER pursuant to
this Clause relative to each such Change of Control and shall not be permitted to
exercise such rights where the CLIENT has agreed in advance in writing to the
particular change and such change takes place as proposed.

46.5 For the purposes of Clause 46.2.1.7, the following shall be disregarded:

46.5.1 any change in beneficial or legal ownership of any shares that are listed on
a stock exchange resulting in the relevant shareholding being less than or
equal to five per cent (5%) of the total issued share capital; and

46.5.2  any transfer of shares or of any interest in shares by a person to its affiliate
where such transfer forms part of a bona fide reorganisation or
restructuring.

47. Dispute Resolution

Any dispute arising in relation to any aspect of this Contract shall be resolved in accordance
with the dispute procedure set out in Schedule 2-10.

ASSIGNMENT, SUB-CONTRACTORS, AND PARENT COMPANY GUARANTEE

48. Assignment

48.1 The SERVICE PROVIDER shall not, without the consent in writing of the CLIENT,
sub-contract, sub-let, assign or transfer the Contract, or any part, share or interest
under it. No sum of money to become payable under the Contract shall be payable to
any person other than the SERVICE PROVIDER without the CLIENT'S written
consent.

48.2  Subiject to the provisions of Clause 48.5, the CLIENT shall be entitled to:

48.2.1 Assign or otherwise dispose of its rights and obligations under this Contract or any
part thereof to any Contracting Authority; or

48.2.2 Assign or otherwise dispose of its rights and obligations under this Contract to any
other body (including any private sector body) which substantially performs any of the
functions that previously had been performed by the CLIENT;

provided that where such assignment or other disposal increases the burden of the
SERVICE PROVIDER'S obligations pursuant to this Contract, the SERVICE
PROVIDER shall be entitled to such charges as may be agreed between the CLIENT
and the SERVICE PROVIDER to compensate for such additional burdens.

48.3  Subject to the provisions of Clause 48.5 the CLIENT shall be entitled, without the
need to obtain the SERVICE PROVIDER'’S consent to seek to
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48.3.1 novate this Contract or any part thereof to any Contracting Authority; or

48.3.2 novate its rights and obligations under this Contract to any other body (including any
private sector body) which substantially performs any of the functions that previously
had been performed by the CLIENT,;

upon such terms as the CLIENT shall propose provided that where such novation
increases the burden of the SERVICE PROVIDER'S obligations pursuant to this
Contract, the SERVICE PROVIDER shall be entitled to such charges as may be
agreed between the CLIENT and the SERVICE PROVIDER to compensate for such
additional burdens.

48.4  Subject to the provisions of Clause 48.5, any change in the legal status of the
CLIENT such that it ceases to be a Contracting Authority shall not affect the validity of
this Contract. In such circumstances, this Contract shall bind and inure to the benefit
of any successor body to the CLIENT.

48.5 If this Contract is novated to a body which is not a Contracting Authority pursuant to
Clause 48.3.1 or if a successor body which is not a Contracting Authority becomes
the CLIENT pursuant to Clause 48.4 (in the remainder of this Clause 48 both such
bodies are referred to as the “transferee”):

48.5.1 the transferee shall only be able to assign, novate or otherwise dispose of its rights
and obligations under this Contract or any part thereof with the previous consent in
writing of the SERVICE PROVIDER; and

48.5.2 The following Clauses shall be varied form the date of the novation or the date of the
change of status (as appropriate) as set out below as if this Contract had been
amended by the CLIENT and the SERVICE PROVIDER in accordance with Clause
34:

48.5.2.1 in Clause 24.1.1, the first reference to “in Her Majesty’s Service” shall be
replaced with “employed by the CLIENT or acting on its behalf’ and the
second and third references to “Her Majesty’s Service” shall be replaced
with “the CLIENT"; and

48.56.2.2 in Clause 24.1.2 the words "with Her Majesty’'s Service” shall be replaced
with “with the CLIENT or any person acting on its behalf’; and

48.5.2.3 in clause 24.2 the words “Her Majesty’s Service” shall be replaces with “the
CLIENT"; and

48.5.2.4 Clause 40 shall be deleted.

49, Approval of Sub-Contractors
491  The SERVICE PROVIDER may:

49.1.1 upon prior written notice to the CLIENT employ any of the Approved Sub-contractors;
and/or

49.1.2 upon prior written approval of the CLIENT, which approval shall be at the discretion of
the CLIENT, employ any contractors who are not Approved Sub-Contractors.

For the purposes of this Contract the Approved Sub-Contractors and the contractors
approved in accordance with 49.1.2 shall be termed Sub-Contractors and shall be
listed in Schedule 2-5 together with details of the obligations and responsibilities of
each Sub Contractor in respect of the provision of the Ordered Services. Other sub
contractors shall not be used to fulfil such obligations and responsibilities without the
prior written approval of the CLIENT.
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492  Within 7 (seven) Days of the Service Commencement Date and the CLIENT'S
provisional acceptance of the list of proposed Sub-Contractors, the SERVICE
PROVIDER must submit for the approval of the CLIENT, a Certificate of Professional
Indemnity Insurance (if the relevant Sub-Contractor is required to have Professional
Indemnity Insurance) and a Certificate of Employer’s and Public Liability Insurance,
all duly completed on behalf of each of the proposed Sub-Contractors.

50. Sub-Contractors

The SERVICE PROVIDER shall be fully responsible for the Ordered Services undertaken by
Sub-Contractors whom the SERVICE PROVIDER shall himself appoint and the SERVICE
PROVIDER shall have the same responsibility for the Ordered Services undertaken by such
Sub-Contractors as if such Ordered Services had been undertaken directly by the SERVICE
PROVIDER. The SERVICE PROVIDER shall further be responsible for entering into any
agreements with Sub-Contractors as considered necessary and any fees or expenses
claimable by those Sub-Contractors and any costs incurred by the SERVICE PROVIDER in
employing those Sub-Contractors and in accepting the additional responsibilities thereby shall
be deemed to be included in the SERVICE PROVIDER'’S Proposals.

51. Sub-Contractor warranties

In so far as it is required by the CLIENT it shall be a condition of the CLIENT’S approval of a
Sub-Contractor that the SERVICE PROVIDER and the Sub-Contractor shall enter into a
direct CLIENT/Sub-Contractor Agreement (Warranty) in the form specified by the CLIENT, or
such other form as the CLIENT may agree; and that the ultimate holding company (if any) of
the relevant Sub-Contractor shall enter into a guarantee in respect of the Sub-Contractor’s
obligations pursuant to such CLIENT/Sub-Contractor Agreement, in the form specified by the
CLIENT, or such other form as the CLIENT may agree; and that the SERVICE PROVIDER
shall deliver to the CLIENT such CLIENT/Sub-Contractor Agreement and guarantee, both
duly executed, within 28 (twenty-eight) Days of the CLIENT’S approval of the relevant Sub-
Contractor. If that condition is not fulfiled, the CLIENT'S approval of the relevant Sub-
Contractor shall be null and void, and the SERVICE PROVIDER shall cease to employ that
Sub-Contractor. The CLIENT will not enter into any other direct agreement with a Sub-
Contractor.

52. Direct appointment of other contractors

521 Where it is indicated in Schedule 2-2 that the CLIENT intends to appoint other
contractors to undertake services, the CLIENT will enter into direct agreements with
such contractors and will be responsible for the payment of their fees and, where
possible, the names of such contractors will be stated in Schedule 2-2.

52.2 Where other contractors are appointed by the CLIENT, the SERVICE PROVIDER
shall co-operate fully with those appointed contractors in order to ensure that
production of the SERVICE PROVIDER'S drawings, design information or other
relevant documents or information are fully co-ordinated with the work of the other
contractors and that they meet the required programme. The SERVICE PROVIDER
shall attend all meetings which may be called by any appointed contractor in
connection with the Ordered Services.
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53. Specific parent company guarantee

In so far as it is requested by the CLIENT the SERVICE PROVIDER shall, within 21 (twenty-
one) Days of the Service Commencement Date, deliver to the CLIENT a specific parent
company guarantee in the form set out in Schedule 2-6 from its ultimate holding company (if
any).

SPECIAL TERMS

The Contract shall be amended by the following Special Terms agreed by the CLIENT and
the SERVICE PROVIDER:

Limitation of SERVICE PROVIDER's Liability

The maximum aggregate liability of the SERVICE PROVIDER under this Contract in respect
of the Ordered Services shall not exceed Ten Million Pounds (£10,000,000) Sterling; provided
that the foregoing limitation of liability shall not apply in respect of:

(a) any costs, expenses, losses or damages which arise out of the death or injury of any
person where such death or injury is caused or contributed to by the Default of the
SERVICE PROVIDER or any of its Sub-Contractors;

(b) any liability to any third party for any loss or damage caused by the Default of the
SERVICE PROVIDER or any of its Sub-Contractors;

(c) any liability which is or ought to be covered by the public liability insurance to be
effected and maintained by the SERVICE PROVIDER under Clause 16.3; and/or
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(d) any costs, expenses, losses or damages which arise out of the fraud or wilful
misconduct of the SERVICE PROVIDER or any of its Sub-Contractors.

IN WITNESS WHEREOF these presents consisting of this and the twenty-five preceding
pages together with Schedules 2-1 to 2-10 inclusive, the copy of the Order, and the Fee
Schedule, are executed as follows:

Subscribed for and on behalf of Lothian Health Board:

!. : |gr'l‘a’ture of Authorised Signatory Full name of Authorised Signatory

¢ [

Date when signed:

Place where signed:

in the presence of this witness:

Full name of witness:

Address of witness:

Signature of Director /
Campany-Sesretary
Date when signed:

Place where signed:

In the presence of this witness:

Signature of witness

Full name of witness:

Address of witness:
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SCHEDULE 2-1

INTERPRETATIONS

The expressions set out below shall have the meanings ascribed thereto:

Definition

Accepted risks

Means the risks of:

(a) pressure waves caused by the speed of aircraft or other
aerial devices;

(b) ionising radiations or contamination by radioactivity from
any nuclear fuel or from nuclear waste from the
combustion of nuclear fuel;

(c) the radioactive, toxic, explosive or other hazardous
properties of any explosive nuclear assembly (including
any nuclear component); and

(d) war, invasion, act of foreign enemy, hostilities (whether
or not war has been declared) civil war, rebellion,
insurrection, or military or usurped power.

Approved Sub- means the sub-contractors listed in Schedule 9 of the Framework
Contractors Agreement.
AUTHORITY means OGCbuying.solutions

Catalogue of Services

means the catalogue of services that shall be made available to
the CLIENT by the SERVICE PROVIDER in electronic format.
The Catalogue of Services specifies the Services available to the
CLIENT under this Contract.

CLIENT Billing Address

means the customer billing address specified in Schedule 2-4
of this Contract.

CLIENT’S Representative | means the person employed in that capacity named in the
CLIENT'S Requirements and appointed by the CLIENT to act on
his behalf, or such other person as may be appointed in that
capacity for the time being by the CLIENT.

CLIENT’S Requirements means the CLIENT’S requirements as specified in Schedule 2-2.

Confidential Information

means any information designated as such by the party
disclosing that information.

Contract

means the binding agreement, comprising the Conditions of
Contract and the Schedules, incorporating any applicable
Special Terms, between the CLIENT and the SERVICE
PROVIDER relating to the provision of the Ordered Services
resulting from the placing of an Order by the CLIENT.

Contract Manager

means the person (together with any duly authorised deputies)
appointed by the SERVICE PROVIDER to act as Contract
Manager in respect of this Contract or any replacement notified
by the SERVICE PROVIDER to the CLIENT.

Contract Period

means the period as set out in the Order which commences on
the Service Commencement Date.

Contract Standard

means the standard to which the Ordered Services are to be
provided as set out in Clause 9.

Days

means calendar days.

Default

means any negligent act or omission, any breach of contract
and/or any failure by the SERVICE PROVIDER properly to
perform any of the obligations, terms and conditions of the
Contract including (without limitation) any failure by the
SERVICE PROVIDER to perform the Ordered Services to the
Contract Standard.
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Definition Meaning

Environmental means the Environmental Information (Scotland) Regulations
Information Regulations 2004 and any guidance and/or codes of practice issued by the
Scottish Information Commissioner in relation to such
regulations.

Equalities Legislation all Legislation which makes unlawful discrimination on grounds
of sex, sexual orientation, gender reassignment, age, disability,
colour, race, ethnic, or national origin, religion, marital status,
part time or temporary status in employment or otherwise
including, without limitation, the Race Relations Act 1976, as
amended by the Race Relations (Amendment) Act 2000, the
Sex Discrimination Act 1975, the Equal Pay Act 1970, the
Disability Discrimination Act 1995, and the Equality Act 2010.
Fee Schedule means the schedule of rates, charges and/or percentages
agreed between the CLIENT and the SERVICE PROVIDER for
carrying out the Contract and as set out in Schedule 2-3.

FOIA means the Freedom of Information (Scotland) Act 2002 and
any subordinate legislation made under this Act from time to
time together with any guidance and/or codes of practice
issued by the Scottish Information Commissioner in relation to
such legislation, together with the Scottish Ministers' Code of
Practice on the Discharge of Functions by Scottish Public
Authorities under the Freedom of Information (Scotland) Act
2002 and the Environmental Information (Scotland)
Regulations 2004 December 2010 SG/2010/257.

Framework Agreement means the framework agreement between the AUTHORITY
and the SERVICE PROVIDER under which the AUTHORITY
has established a contractual vehicle for the provision of
Ordered Services to CLIENTS.

Group means and includes a company and every holding company of
that company for the time being, and every subsidiary for the time
being of every such holding company, and the terms “CLIENT'S
Group” and "SERVICE PROVIDER'S Group” shall be interpreted
accordingly; but, while the CLIENT is a Minister of the Crown, a
government department or other Crown agency or authority, the
term “CLIENT'S Group” shall also include all other Ministers of
the Crown, government departments and Crown agencies and

authorities.

Holding Company shall have the meaning given in Section 1159 of the Companies
Act 2006.

Information has the meaning given under section 73 of the Freedom of
Information (Scotland) Act 2000.

Intellectual Property means any and all patents, trade marks, service marks,

Rights copyright, moral rights, rights in a design, know-how,

confidential information and all or any other intellectual or
industrial property rights whether or not registered or capable
of registration and whether subsisting in the United Kingdom or
any other part of the world together with all or any goodwill
relating or attached thereto.

Key Personnel means the key personnel as specified in Schedule 2-4.

Method Statement means the method statements or statements included in the
SERVICE PROVIDER'S Proposals.

Month means a calendar month.

0OGC means the Office of Government Commerce.

OGCbuying.solutions means the Lords Commissioners of Her Majesty’s Treasury as

represented by OGCbuying.solutions being a trading fund of
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Definition

Meaning

Her Majesty's Treasury without separate legal personality.

Order

means an order for Ordered Services served by the CLIENT on
the SERVICE PROVIDER.

Ordered Services

means the work performed or to be performed for the CLIENT
by the SERVICE PROVIDER as specified in Schedule 2-3.

Parent Company

means any company which is the ultimate Holding Company of
the SERVICE PROVIDER or any other company of which the
ultimate Holding Company of the SERVICE PROVIDER is also
the ultimate Holding Company and which is either responsible
directly or indirectly for the business activities of the SERVICE
PROVIDER or which is engaged in the same or similar
business to the SERVICE PROVIDER.

Project means the works for which the SERVICE PROVIDER is to
provide professional services in accordance with the terms of
this Contract.

Quarter means a three (3) Month period beginning on 1st January, 1st

April, 1st July or 1st October.

Requests for Information

means a request for information or an apparent request under
the Code of Practice on Access to government Information, FOIA
or the Environmental Information Regulations.

Schedule

means a schedule to this Contract.

Service Commencement
Date

means the date of the commencement of this Contract as
specified in the Order, or such other date as is agreed between
the CLIENT and the SERVICE PROVIDER.

SERVICE PROVIDER’S

means the programme to be provided by the SERVICE

Programme PROVIDER in accordance with the provisions of Clause 29.
SERVICE PROVIDER’S means the proposals made by the SERVICE PROVIDER to the
Proposals CLIENT in response to the CLIENT'S Requirements.

Special Terms

means any terms which are additional to the Conditions of
Contract, which are agreed between the CLIENT and the
SERVICE PROVIDER in the Order and included in the
Contract.

Staff

Means all persons used by the SERVICE PROVIDER or any
sub-contractor to perform the Ordered Services

Statutory Requirements

means all requirements to be complied with under any Act of
Parliament; any instrument, rule or order made under any Act of
Parliament; or any regulation or byelaw of any local authority; or
any regulation, directive or decision of the European Union
having the force of law

Sub-Contractor

means any contract or proposed contract between the SERVICE
PROVIDER and any third party in respect of the provision of the
Ordered Services including any Approved Sub-Contractors. The
terms “Sub-Contractor” “Sub-Consultant” and “Sub-Contracting”
shall be similarly construed.

Subsidiary

shall have the meaning given in Section 1159 of the Companies
Act 2006.

Working Day

means Monday to Friday inclusive, excluding English public and
bank holidays.

Year

means a calendar year.
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SCHEDULE 2-2
CLIENT’S REQUIREMENT

INTRODUCTION
This Schedule 2-2 specifies the CLIENT'S Requirement.

The CLIENT'S Requirement is the tasks listed in the “Description” column of the Fee
Schedule.
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SCHEDULE 2-3
THE SERVICES AND THE FEE SCHEDULE
INTRODUCTION

This Schedule 2-3 specifies the Ordered Services to be provided and the
corresponding Fee Schedule.

THE SERVICES

The Services are the tasks listed in the column titled “Description” in the Fee Schedule. The
Services are to be carried out as foilows:

Team Organisation Chart:

Allocation of Responsibilities

The general split of responsibilities between the technical advisory team is summarised in the
following matrix:

Element of Service MM DL TG TT
Lead Adviser

Project Management

NPD Procurement Advice
Architectural

Technical and Engineering

< |2

< |2 |2 <
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Element of Service MM DL TG T
Facilities Management v v ‘

Cost Consultancy v A
CDM Co-ordinator v
Key Personnel:

The key personnel for each organisation are:

Mott MacDonald Limited:

Richard Cantlay — Lead NPD Procurement Adviser

Andrew Scott — Lead Technical Adviser / NPD Procurement Adviser
David Stillie — Lead Architectural and Technical Adviser

Andrew Duncan — Technical Co-ordinator

Kenneth Birrell — Lead Facilities Management Adviser

Davis Langdon LLP:

Ken Fraser — Project Director

Kevin Bradley — NPD Procurement Director
Fraser Macquarie — Project Manager
Richard Park — Deputy Project Manager
Naomi Lillie — Project Administrator

Simon McLaughlin — Lead FM Adviser

Thomson Gray Limited:

Ron Thomson — Lead Cost Consultant
James Gibson — Cost Consultant

lan McLean — Cost Consultant

Turner & Townsend:
Graham Walker

Detailed Methodology:

A detailed methodology of how the Services will be delivered will be developed after
appointment. This will set out in detail the approach that has been assumed in developing the
fee for the Services to be delivered and will be used to agree between the SERVICE
PROVIDER and the CLIENT the approach to be adopted. The detailed methodology will be
based upon the split of responsibilities included in the table above and set out in more detail
in the Fee Schedule.

Programme:

The key milestones are as follows:

Key Stage Duration
Appointment of TA team Month 0
NPD Financial Close Month 28
Construction Complete Month 64
THE FEE SCHEDULE

Enclosed is the Fee Schedule. The Fee Schedule is divided into the following components:

Section A sets out a fixed fee for delivering the Services which are required from the
commencement of the Services up to the point of achieving financial close on the NPD
procurement process. This fixed fee is not subject to change for inflation.
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Section B sets out a provisional sum for delivering those Services which are required during
the construction period which will be reviewed and confirmed with the CLIENT in writing prior
to commencing the delivery of such Services. After 1% September 2013, this provisional sum
is subject to inflation adjustment using an index to be agreed in writing with the CLIENT.

Section C sets out a provisional sum for delivering those Services which are required in
relation to the development of the reference design for the Project. This provisional sum is
not subject to change for inflation.

Section D sets out a provisional sum for delivering prescribed additional Services with the
prior written agreement of the CLIENT. After 1% September 2013, this provisional sum is
subject to inflation adjustment using an index to be agreed in writing with the CLIENT.

In relation to those parts of the Services which are the subject of provisional sums (as set out
above), then unless otherwise agreed in writing by the CLIENT and the SERVICE
PROVIDER, the fees for such parts of the Services shall be calculated on the basis of the
Blended Daily Rates specified in the Fee Schedule (and not for the avoidance of doubt on the
basis of the amount of the provisional sums themselves).

Provided always that in the event that at any time during the Contract Period the SERVICE
PROVIDER or any of its Sub-Contractors enters into a framework agreement with the
Scottish Futures Trust (or any successor body to the Scottish Futures Trust) or the Scottish
Ministers, and the rates under such framework agreement are lower than the fees calculated
in accordance with this Schedule 2-3 and/or the Fee Schedule, the fee rates under this
Contract in respect of the SERVICE PROVIDER or such Sub-Contractor(s) (as the case may
be) shall be reduced to reflect the lower rates under such framework agreement.
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SCHEDULE 2- 4
KEY POSTS AND CONTACT DETAILS

1. INTRODUCTION

This Schedule 2-4 contains details of the key personnel of both parties involved with this
Contract and also relevant contact details.

2. Forthe CLIENT (CLIENT’S Representative):
Name of CLIENT's Representative ....Brian Currie

Email: oo e
CLIENT'S Billing address:

NHS Lothian

Finance Services

Accounts Payable Department
Pentland House

47 Robbs Loan
Edinburgh
EH141TY
3. For the SERVICE PROVIDER (Contract Manager):
Name of Contract Manager.......... Andrew Oldfield
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INTRODUCTION

SCHEDULE 2-5
SUB-CONTRACTORS

This Schedule 2-5 sets out the SERVICE PROVIDER'S principal Sub-Contractors and their
obligations and responsibilities arising under this Contract. Other sub-contractors shall not be
used to fulfil such obligations and responsibilities.

Name

Obligations and Responsibilities

Davis Langdon LLP

As set out in the section titled “Allocation of Responsibilities” included
within Schedule 2-3.

Thomson Gray
Limited

As set out in the section titled “Allocation of Responsibilities” included
within Schedule 2-3.

Turner & Townsend

CDM Co-ordinator and as set out in the section titled “Allocation of
Responsibilities” included within Schedule 2-3.].
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SCHEDULE 2-5
NOT USED
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SCHEDULE 2-6
PARENT COMPANY GUARANTEE

OGC buying.solutions Framework Agreement No. RM457/I signed on 20 October and 2nd
November 2009:

Ordered Services: Project Management and Design Team Services;
CLIENT’S Reference No: NM66866

THIS AGREEMENT is made

BETWEEN:

(1) MOTT MacDONALD GROUP LIMITED, a company incorporated under the
Companies Acts (Company Number 1110949) whose registered office is at Mott
MacDonald House, 8-10 Sydenham Road, Croydon, Surrey CR0O 2EE

(“the Guarantor”); and

(2) LOTHIAN HEALTH BOARD, also known as NHS Lothian of Waverley Gate, 2-4
Waterloo Place, Edinburgh EH1 3EG

(“the CLIENT*, which term shall include its successors and assignees).

WHEREAS by an Agreement (“the Contract’) entered into on 22 March 2011 and made
between the CLIENT of the one part and MOTT MacDONALD LIMITED a company
incorporated under the Companies Acts (Company Number 01243967) whose registered
address is at Mott MacDonald House, 8-10 Sydenham Road, Croydon, Surrey CRO 2EE (“the
SERVICE PROVIDER") of the other part, the SERVICE PROVIDER is to execute certain
services (‘the Ordered Services") in accordance with the terms and conditions of the
Contract.

NOW IT IS HEREBY AGREED as follows:

1 The Guarantor hereby absolutely irrevocably and unconditionally guarantees to the
CLIENT the due and punctual performance by the SERVICE PROVIDER of all the
obligations on the part of the SERVICE PROVIDER under or pursuant to the Contract
(“the Terms”) and (as a separate stipulation and as primary obligor) agrees that if the
SERVICE PROVIDER shall in any respect commit any breach of or fail to fulfil any of
the Terms, then the Guarantor will forthwith perform and fulfil in place of the
SERVICE PROVIDER each and every Term in respect of which the SERVICE
PROVIDER has defaulted or which is unfulfiled by the SERVICE PROVIDER. The
Guarantor shall be liable to the CLIENT for all losses, damages, expenses, liabilities,
claims, costs or proceedings which the CLIENT may suffer or incur by reason of the
said failure or breach PROVIDED THAT the Guarantor's aggregate liability arising
under this Guarantee shall not exceed the SERVICE PROVIDER'S liability under the
Contract.
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2 The Guarantor shall be, and continue to be, liable under this Guarantee even if the
Contract is or becomes for any reason not binding on, or unenforceable against, the
SERVICE PROVIDER, for any reason whatsoever. No alterations in the Contract, or
in the Ordered Services, and no extension of time, forbearance or forgiveness, nor
any act, matter or thing whatsoever except an express release by the CLIENT, shall
in any way release or reduce any liability of the Guarantor hereunder. References to
the Contract in this Guarantee shall include all amendments, variations and additions
to it, whether made before or after the date hereof.

3 This Guarantee shall remain in full force and effect until performance in full of the
Terms, notwithstanding:

(a) the insolvency or liquidation of the SERVICE PROVIDER, the Guarantor or
any other person;

(b) any disclaimer of the Contract by a liquidator of the SERVICE PROVIDER;
and/or any feature of the Contract, the negotiations prior to the SERVICE
PROVIDER and the CLIENT entering into the Contract, or the performance of
the Contract, making it ineffective or unenforceable.

4 Until the Terms have been unconditionally and irrevocably performed in full the
Guarantor shall not by virtue of any performance or payment made by it hereunder:

(a) be subrogated to any rights, security or moneys held or received or
receivable by the CLIENT; or

(b) be entitled to exercise any right of contribution from any co-surety in respect
of such performance and liabilities under any other guarantee, security or
agreement; or

(c) exercise any right of set-off, retention, deduction, reduction or counterclaim
against the SERVICE PROVIDER or any such co-surety; or

(d) receive, claim or have the benefit of any payment, security or indemnity from
the SERVICE PROVIDER or any such co-surety, or

(e) claim as a creditor of the SERVICE PROVIDER or any such co-surety in
competition with the CLIENT.

3 No delay or omission of the CLIENT in exercising any right, power or privilege
hereunder shall impair such right, power or privilege or be construed as a waiver of
such right, power or privilege nor shall any single or partial exercise of any such right,
power or privilege preclude any further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies of the CLIENT herein provided are
cumulative and not exclusive of any rights or remedies provided by law.

6 A waiver given or consent granted by the CLIENT under this Guarantee will be
effective only if given in writing and then only in the instance and for the purpose for
which it is given.

4 (a) If at any time any one or more of the provisions of this Guarantee is or
becomes invalid, illegal or unenforceable in any respect under any law, the
validity, legality and enforceability of the remaining provisions hereof shall not
be in any way affected or impaired thereby.
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(b) As a separate and alternative stipulation the Guarantor unconditionally and
irrevocably agrees that any sum expressed to be payable by it or obligation to
be performed by it under this Guarantee but which is for any reason (whether
or not now existing and whether or not now known or becoming known to the
Guarantor) not recoverable from or enforceable against the Guarantor on the
basis of a guarantee shall nevertheless be recoverable from or enforceable
against the Guarantor as if the Guarantor were the sole principal debtor or
obligor (where relevant).

8 Any notice, demand or other communication to be served under this Guarantee may
be served upon either party hereto only by posting by first class post or delivering the
same or sending the same by facsimile transmission to the party to be served at its
address or facsimile number shown below:

CLIENT : Guarantor:

Director of Finance Company Secretary

NHS Lothian Mott MacDonald Group Limited
Waverley Gate Mott MacDonald House

2-4 Waterloo Place 8-10 Sydenham Road,
Edinburgh Croydon

EH1 3EG Surrey CR0O 2EE

Fax I rx [

or at such other address or number as it may from time to time notify in writing to the
other party.

9 A notice or demand served by first class post shall be deemed duly served on the
second business day after the date of posting and a notice or demand sent by
facsimile transmission shall be deemed to have been served at the time of
transmission unless served after 5.00 p.m. in the place of intended receipt in which
case it will be deemed served at 9.00 a.m. on the following business day. For the
purposes of this paragraph “business day” means a day on which commercial banks
are open for business in London.

10 In proving service of any notice it will be sufficient to prove, in the case of a letter, that
such letter was properly stamped or franked first class, addressed and placed in the
post and, in the case of facsimile transmission, that such facsimile was duly
transmitted on a business day to a current facsimile number of the addressee at the
address referred to above.

1 The CLIENT shall be entitied to assign or transfer all or any of the CLIENT'S rights
under this Guarantee without consent of the Guarantor.

12 Nothing in this Guarantee confers or purports to confer any right to enforce any of its
terms on any person who is not a party to it (except any successor or any permitted
assignee of such a party).

13 The proper law of this Guarantee shall be the same as that of the Contract. Where
the proper law of this Guarantee is Scots law, the parties prorogate the non-exclusive
jurisdiction of the Scottish courts.

IN WITNESS whereof these presents consisting of this and the three preceding pages are
executed as follows:

[Testing clause or appropriate signing blocks to be inserted into engrossment in usual Scols law
manner]
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SCHEDULE 2-7

SERVICE PROVIDER’S CERTIFICATE OF EMPLOYER’S AND PUBLIC LIABILITY
INSURANCE

OGCbuying.solutions Framework Agreement No. [ ] Dated [ I:
Ordered Services:
CLIENT’S Reference No:

1 This certificate relates to a contract (“the Contract”) dated [.......... ] for the provision of
certain services, made between

of

(“the CLIENT") and

(“the SERVICE PROVIDER"), and is furnished to the CLIENT.

2 Clauses 16(2) and 16(3) of the Contract require the SERVICE PROVIDER to effect
and maintain employer's and public liability insurance, in an amount not iess than that
stated in the Contract.

3 We certify that the SERVICE PROVIDER has complied with the above requirements
by effecting and maintaining insurance as follows:-

Employer’s Liability

Insured:

Insurers:

Policy No:

Period of Insurance: from 20[ ]

to 20[ ]

Amount Insured: £
(not less than required by the Contract)

Public Liability

Insured:

Insurers:

Policy No:

Period of Insurance: from 20[ ]

to 20[ |
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Amount Insured: £
(not less than required by the Contract)

Excess or Deductible: £
per claim

SIGNED by

for and on behalf of

*SERVICE PROVIDER'S Insurance Broker/ SERVICE PROVIDER'S Insurers
Tel:

Fax:

Date: 20[ ]

*Delete inapplicable itemns.
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SCHEDULE 2-8

SERVICE PROVIDER’S CERTIFICATE OF PROFESSIONAL INDEMNITY
INSURANCE

OGC buying.solutions Framework Agreement No. [and Date]:
Ordered Services:
CLIENT’S Reference No:

1 This certificate relates to a contract (“the Contract’) dated [ ] for the provision of
certain services, made between

of

("the CLIENT") and

(“the SERVICE PROVIDER"), and is furnished to the CLIENT.

2 Clause 16(9) of the Contract requires the SERVICE PROVIDER to effect and
maintain professional indemnity insurance, in an amount not less than that stated in
the Contract.

3 We certify that the SERVICE PROVIDER has complied with the above requirements

by effecting and maintaining insurance as follows:-

Insured:

Insurers:

Policy No:
Period of Insurance: from 20[ ]

to 20[ ]

Amount Insured: £
(not less than required by the
Contract) for each and every claim
or series of claims arising out of or
attributable to the same originating
cause, without any limit being
placed on the number of claims
(provided that such Ilimit of
indemnity may be in the aggregate
for each year of insurance in
respect of claims for pollution,
contamination and date
recognition).
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Excess or Deductible: £ per claim
SIGNED by

for and on behalf of

*SERVICE PROVIDER'S Insurance Broker/ SERVICE PROVIDER'S Insurers

Tel:

Fax:

Date: 20[ ]

*Delete inapplicable items.
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SCHEDULE 2-9
CLIENT’S PROPERTY

1. All CLIENT'S Property shall remain the property of the CLIENT and where such
CLIENT'S Property is equipment, such equipment shall be used in the performance of
the Ordered Services and for no other purpose without prior Approval.

[2. The CLIENT shall be responsible for the repair or replacement of CLIENT'S Property
unless the need for repair or replacement is caused by the SERVICE PROVIDER'S
failure to comply with Clause 4, of this Schedule (CLIENT'S Property), or by the
negligence or default of the SERVICE PROVIDER.] [Option A].

[2. The SERVICE PROVIDER shall be responsible for the repair and/or replacement of
CLIENT'S Property save where the cost of such repair and/or replacement, assessed
by the CLIENT'S Representative, shall exceed the amount stated in the Abstract of
particulars, in which case the CLIENT shall be responsible for such repair and/or
replacement unless such repair and/or replacement was caused by the SERVICE
PROVIDER's failure to comply with Clause 4, of this Schedule (CLIENT'S Property), or
by the negligence and default of the SERVICE PROVIDER.] [Option B].

[2. The SERVICE PROVIDER shall be responsible for the repair and/or replacement of the
CLIENT'S Property unless the need for such repair or replacement was caused by the
negligence or default of the CLIENT after the Service Commencement Date.] [Option
Cl.

[3. The SERVICE PROVIDER shall be responsible for his own costs resulting from any
failure of CLIENT'S Property, unless he can demonstrate that the CLIENT had caused
undue delay in his replacement or repair where the CLIENT was responsible for such
replacement or repair.] [Delete if Option C used].

4, The SERVICE PROVIDER shall maintain all items of CLIENT'S Property in good and
serviceable condition and in accordance with the manufacturer's recommendations.

5. The SERVICE PROVIDER shall be liable for any loss of or damage to any CLIENT'S
Property save to the extent that the SERVICE PROVIDER is able to demonstrate that
such loss or damage was caused or contributed to by the negligence or default of the
CLIENT.

6. The SERVICE PROVIDER shall not in any circumstances have a lien on any CLIENT'S
Property and shall take all steps necessary to ensure that the title of the CLIENT and
the exclusion of any lien are brought to the attention of any third party dealing with any
CLIENT'S Property.
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SCHEDULE 2-10

Dispute Resolution

1. SETTLEMENT OF DISPUTES

1.1 Any dispute or difference between the parties arising out of or relating to this Contract
(a "Dispute”) shall be referred, by either party, to the CLIENT'S Representative and
the Contract Manager for resolution.

1.2 If any Dispute cannot be resolved within 10 Working Days after it has been referred
under paragraph 1.1, the Dispute shall be referred to an authorised senior officer of
the CLIENT and an authorised senior officer of the SERVICE PROVIDER for
resolution.

1.3 If any Dispute cannot be resolved within 10 Working Days after it has been referred
under paragraph 1.2, then the Dispute shall be further referred to mediation in
accordance with the provisions of paragraph 2.

MEDIATION

21 The procedure for mediation pursuant to paragraph 1.3 and consequential provisions
relating to mediation shall be as follows:

2.1.1 a neutral adviser or mediator (‘the Mediator’) shall be chosen by agreement
between the CLIENT and the SERVICE PROVIDER or, if they are unable to
agree upon the identity of the Mediator within ten (10) Working Days after a
request by one party to the other , or if the Mediator agreed upon is unable or
unwilling to act, either party shall within ten (10) Working Days from the date
of the proposal to appoint a Mediator or within ten (10) Working Days of
notice to either party that he is unable or unwilling to act, apply to the Centre
for Effective Dispute Resolution (‘{CEDR’) to appoint a Mediator;

2.1.2 the CLIENT and the SERVICE PROVIDER shall within ten (10) Working
Days of the appointment of the Mediator meet with him in order to agree a
programme for the exchange of all relevant information and the structure to
be adopted for negotiations to be held. The parties may at any stage seek
assistance from the CEDR to provide guidance on a suitable procedure.

2.2 Unless otherwise agreed by the CLIENT and the SERVICE PROVIDER, all
negotiations connected with the Dispute and any settlement agreement relating to it
shall be conducted in confidence and without prejudice to the rights of the parties in
any future proceedings.

2.3 In the event that the CLIENT and the SERVICE PROVIDER reach agreement on the
resolution of the Dispute, the agreement shall be reduced to writing and shall be
binding on both parties once it is signed by a duly authorised senior officer of the
CLIENT and a duly authorised senior officer of the SERVICE PROVIDER.

24 Failing agreement, the CLIENT or SERVICE PROVIDER may agree to invite the
Mediator to provide a non-binding but informative opinion in writing. No such invitation
shall be made without the written consent of both parties. If it is agreed that such an
invitation shall be made, the opinion shall be provided on a without prejudice basis
and shall not be used in evidence in any proceedings relating to this Contract without
the prior written consent of both parties.

25 The CLIENT and the SERVICE PROVIDER shall each bear their own costs in
relation to any reference made to the Mediator and the fees and all other costs of the
Mediator shall be borne jointly in equal proportions by both parties unless otherwise
directed by the Mediator.
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2.6 Work and activity to be carried out under this Contract shall not cease or be delayed
during the dispute resolution process set out in paragraph 1 and this paragraph 2.

2.7 In the event that the CLIENT and the SERVICE PROVIDER fail to reach agreement
in the structured negotiations within forty (40) Working Days of the Mediator being
appointed, or such longer period as may be agreed, then the Dispute may, subject to
the agreement of both parties, be referred to arbitration in accordance with the
provisions of paragraph 3 and failing such agreement, may be referred to the Courts
in accordance with paragraph 4.

ARBITRATION

3.1 In the event that a Dispute is not resolved pursuant to paragraph 2 (or, where the
matter has been referred to adjudication, under paragraph 5), the parties may, if they
both agree, refer the matter to arbitration in accordance with this paragraph 3.

3.2 The party seeking to initiate the arbitration shall give a written Notice of Arbitration to
the other party. The Notice of Arbitration shall —

3.2.1 state that the Dispute is referred to arbitration;
3.2.2 state the particulars of this Contract; and
3.2.3 provide a brief summary of the subject of the Dispute.

3.3 Unless otherwise agreed in writing by the CLIENT and the SERVICE PROVIDER, the
provisions of the Arbitration (Scotland) Act 2010 shall govern the arbitration
commenced pursuant to this paragraph 3.

3.4 Any Dispute, if referred to arbitration in accordance with this paragraph 3, shall be
resolved by arbitration under the Arbitration (Scotland) Act 2010.

3.5 It is agreed between the CLIENT and the SERVICE PROVIDER that for the purposes
of the arbitration, the arbitrator shall not have the power to make provisional awards.

3.6 For the avoidance of doubt it is agreed by the CLIENT and the SERVICE PROVIDER
that the arbitration process and anything said, done or produced in or in relation to
the arbitration process (including any awards) shall be confidential between the
parties, except as may be lawfully required in judicial proceedings relating to the
arbitration or otherwise. No report relating to anything said, done or produced in or in
relation to the arbitration process may be made to any body other than the tribunal,
the CLIENT and the SERVICE PROVIDER, their legal representatives and any
person necessary to the conduct of the proceedings, without the agreement of ail
parties to the arbitration.

3.7 The arbitration proceedings shall take place in Edinburgh and in the English language
and the arbitration proceedings shall be governed by, and interpretations made in
accordance with, Scots law.

3.8 The CLIENT and the SERVICE PROVIDER shall each bear their own costs in
relation to any reference made to the arbitrator and the fees and all other costs of the
arbitrator shall be borne jointly in equal proportions by both parties unless otherwise
directed by the arbitrator.

39 In the event that the CLIENT and the SERVICE PROVIDER do not agree to refer the
matter to arbitration, then any Dispute may be referred to the Courts in accordance
with paragraph 4.

4, LEGAL PROCEEDINGS

Subject to paragraphs 1 — 3, this Contract shall be subject to the exclusive jurisdiction
of the Scottish Courts to which both parties hereby submit.
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5. ADJUDICATION

5.1 The provisions of paragraphs 1 — 4 above shall be without prejudice to either party's
right to refer any Dispute to adjudication in accordance with the provisions of this
paragraph 5.

5.2 The CLIENT or the SERVICE PROVIDER may at any time notify the other of
intention to refer a Dispute arising under, out of, or relating to, the Contract to
adjudication. Within 7 Days of such notice, the Dispute may by further notice be
referred to an adjudicator to be nominated by the Law Society of Scotland. Subject
only to paragraph 5.5, both the CLIENT and the SERVICE PROVIDER shall accept
any such nomination as final and binding.

5.3 The notice of referral shall set out the principal facts and arguments relating to the
Dispute. Copies of all relevant documents shall be enclosed with the notice. A copy
of the notice and enclosures shall at the same time be sent by the party giving the
notice to the other party.

54 If the person nominated as the adjudicator by the Law Society of Scotland is unable
to act, or fails to provide the notification required by paragraph 5.5, or ceases to be
independent of the CLIENT or the SERVICE PROVIDER, he shall be replaced by
another adjudicator also to be nominated by the Law Society of Scotland. Again, and
subject only to paragraph 5.5, both the CLIENT and the SERVICE PROVIDER shall
accept any such further nomination as final and binding.

5.5 It shall be a condition precedent to the appointment of an adjudicator that he shall
notify both parties that he will comply with this paragraph 5 and its time limits.

5.6 The adjudicator shall be appointed within 7 Days of the giving of a notice of intention
to refer a Dispute to adjudication under paragraph 5.2. Any replacement adjudicator
nominated in accordance with paragraph 5.4 shall likewise be appointed within 7
Days of the need for such a replacement having become apparent. For all such
appointments, the form of adjudicator’s appointment shall be the Model Form of
Adjudicator’'s Appointment as set out in “GC/Works/5 Model Forms (1998). A copy
of each such appointment shall be supplied to each party. No such appointment shall
be amended or replaced without the consent of both parties.

5.7 The CLIENT AND THE SERVICE PROVIDER may submit representations to the
adjudicator not later than 14 Days from the receipt of the notice of referral.

5.8 The adjudicator shall notify his decision to the CLIENT AND THE SERVICE
PROVIDER not earlier than 14 and not later than 28 Days from the receipt of the
notice of referral, or such longer period as is agreed by the CLIENT and the
SERVICE PROVIDER after the Dispute has been referred. The adjudicator may
extend the period of 28 Days by up to 14 Days, with the consent of the party by whom
the Dispute was referred. The adjudicator's decision shall state how the cost of the
adjudicator’s fee or salary (including overheads) shall be apportioned between the
parties, and whether one party is to bear the whole or part of the reasonable legal
and other costs and expenses of the other relating to the adjudication. Where the
adjudicator apportions liability to each party (whether in equal or some other
proportion) in relation to the payment of the adjudicator's fee or salary (including
overheads), the liability of each party shall be limited to the amount apportioned to it
by the adjudicator.

5.9 The decision of the adjudicator is binding until the Dispute is finally determined by
legal proceedings, by arbitration (if the parties agree to arbitration under paragraph
3.7) or by agreement and the parties do not agree to accept the decision of the
adjudicator as finally determining the Dispute.

5.10  The adjudicator shall act impartially.

5.11 The adjudicator may take the initiative in ascertaining the facts and the law.
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5.12  If requested by one of the parties to the dispute, the adjudicator shall provide reasons
for his decision. Such requests may only be made within 14 Days of the decision
being notified to the requesting party.

513 The adjudicator shall not be liable for anything done or omitted in the discharge or
purported discharge of his functions as adjudicator, unless the act or omission is in
bad faith. Any employee or agent of the adjudicator is similarly protected from

liability.
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This is the copy of the Order referred to in the foregoing Contract between Lothian Health Board and
Mott MacDonald Limited relative to the provision of project management / technical advisory and design
team services for the proposed NPD project for the Royal Hospital for Sick Children / Department of
Clinical Neurosciences at the Royal Infirmary of Edinburgh.

ORDER FORM
Order Number: NM66866 Dated: 22" March 2011

To be quoted on all correspondence relating to this Order.

FROM: TO:

LOTHIAN HEALTH BOARD (also known as NHS Lothian),
Waverley Gate, 2-4 Waterloo Place, Edinburgh EH1 3EG

MOTT MacDONALD LIMITED

Caledonian Exchange

Name: Susan Goldsmith 3rd Floor

- : ) 19A Canning Street
Job Title: Director of Finance Edinburgh
Telephone No.: || G EH3 8EG
Email Address:
SERVICES TO BE PROVIDED AT: INVOICE ADDRESS:
Royal Infirmary of Edinburgh NHS Lothian

Finance Services

Accounts Payable Department
Pentland House

47 Robbs Loan

Edinburgh

EH14 1TY

This Order specifies all the variables necessary for the completion of the Contract in respect of the provision of project
management / technical advisory and design team services for the proposed NPD project for the Royal Hospital for
Sick Children / Department of Clinical Neurosciences at the Royal Infirmary of Edinburgh.

2, THE SERVICES

As set out in the draft Contract issued with this Order.

3. THE CHARGES

As set out in the draft Contract issued with this Order.

4, TIMETABLE AND OTHER DETAILS

Service Commencement Date: 22" March 2011

Contract Period (measured from the Commencement Data):

Up to 22™ March 2015 or commencement of availability / practical completion of the Project under the NPD Project
Agreement, whichever is the earlier.

Clause 16.3: the public liability insurance to be effected and maintained by the SERVICE PROVIDER shall be in an
amount not less than Ten Million Pounds (£10 million) Sterling) for each and every claim or series of claims arising
out of or attributable to the same originating cause.

Clause 16.9: the professional indemnity insurance to be effected and maintained by the SERVICE PROVIDER shall
be in an amount not less than Ten Million Pounds (£10 million) Sterling) for each and every claim or series of claims
arising out of or attributable to the same originating cause.
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Clause 51: It shall be a condition of the Contract that the SERVICE PROVIDER and the Sub-Contractors shall each
enter into a direct CLIENT/Sub-Contractor Agreement (Warranty) in the form specified by the CLIENT, or such other
form as the CLIENT may agree; and that the SERVICE PROVIDER shall deliver to the CLIENT each such
CLIENT/Sub-Contractor Agreement, duly executed, within 28 (twenty-eight) Days of the Service Commencement
Date or (if later) the CLIENT's approval of the relevant Sub-Contractor.

(For the avoidance of doubt, the CLIENT does not require the ultimate holding company, if any, of any of the Sub-
Contractors to enter into guarantees in respect of the Sub-Contractors' obligations under such CLIENT/Sub-
Contractor Agreements.)

Clause 53: a parent company guarantee from the SERVICE PROVIDER's ultimate parent company is required in
terms of Clause 53.

5. PROPOSED SPECIAL TERMS
All as per the tracked changes on the attached draft of the Model Contract.
6. PREFERRED MODEL CONTRACT
Please tick | Alternative, Additional or
Model Contract as Optional Clauses
appropriate
Standard Model Contract v Please select required

“Alternative and/or Additional

(Schedules 2A and 13) Clauses” from Part A below

NEC Model Contract (Not Please select required Optional
(Schedule 2B) selected) Clauses from Part B on next page
PART A

STANDARD MODEL CONTRACT

Tick if

Alternative and/or Additional Clauses :
required

6.1. Private Authorities

6.2. Freedom of Information

6.3. Intellectual Property Rights

6.4 Housing Grants Construction and Regeneration Act 1996

6.5 Duties of Care - Fitness for purpose and Standard of Materials v

(Add new
Clause
9.3)

6.6(a) DPR — Alternative Option A

6.6(b) DPR — Alternative Option B

6.7. Security Measures
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6.8. Access to MOD Sites

6.9 Novation

6.10  Collateral Warranties

6.11 TUPE

6.12 CRB Checks

PART B
NEC MODEL CONTRACT
(Not selected)
Optional Clauses Notes Complete
appr?):riate
Main Option Insert A, Cor E N/A
Dispute Resolution Option Insert W1 or W2 N/A
Secondary Options Notes rt;,rci}ﬁli(rg d
X1 Price adjustment for inflation %eé?ifniﬁ'dsé??,ﬁﬁf N/A
X2 Changes in the law Delete. Notused | N/A
X3 Multiple currencies Delete. Notused | N/A
X4 Parent company guarantee Delete. Notused | N/A
X5 Sectional completion Delete if not required | N/A
X6 Bonus for early completion Delete if not required | N/A
X7 Delay damages Delete if not required | N/A
X8 Collateral warranty agreements Delete if not required | N/A
X9 Transfer of rights Delete. Notused | N/A
X10 Employer’'s Agent Delete if not required | N/A
X11 Termination by the Employer Delete if not required | N/A
X12 Partnering Delete if not required | N/A
X13 Performance bond Delete if not required | N/A
X18 Limitation of liability Delete if not required | N/A
1688893_6
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Delete if not required.

X20 Key performance indicators Always delete if using | N/A
Option X12
Delete if services do
. . NOT involve a
Y(UK)2 The Housing Grants, Construction and construction N/A
Regeneration Act 1996 contract/construction
operations as (widely)
defined by the Act.
Y(UK)3 'The Contracts (Rights of Third Parties) Act Delets if not required | N/A
1999
Option Z: Additional conditions of contract Notes Tlc‘.( if
required
3 . Recommended for all
Z1 Freedom of information appointments N/A
. Recommended for all
Z2 Notices o N/A
. Recommended for all
Z3 Fair payment charter e N/A
- ; . Recommended for all
Z4 Persons dealing with this contract appaintments N/A
. Recommended for all
Z5 Lead designer appointments N/A
. . Recommended for all
26 Disputes with Others appointments N/A
. . Recommended for all
Z7 Conflicts of interest ma et N/A
. Recommended for all
Z8 4SS \anment appointments N/A
. Recommended for all
Z9 Novation appointments N/A
Recommended for all
Z10 Payment forecast g N/A
. Recommended for all
Z11 Suspension for non-payment She N/A
- Recommended for all
212 Responsibility for documents e N/A
- Recommended for all
Z13 Official secrets appolniments N/A
. Recommended for all
Z14 Confidentiality Sopalnients N/A
Recommended for all
215 Insurance T N/A
1688893 6
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Z16

Professional indemnity insurance

Recommended for all
appointments

N/A

zZ17

Public liability insurance

Recommended for all
appointments

N/A

218

Termination Events

Recommended for all
appointments

N/A

219

Unincorporated joint venture

Recommended for all
appointments

N/A

Z20

Security concern

Recommended for all
appointments

N/A

Z21

Corrupt gifts and payment of commission

Recommended for all
appointments

N/A

222

W3 Negotiation

Recommended for all
appointments

N/A

723

W4 Mediation

Recommended for all
appointments

N/A

224

Responsibility for work by Others

Recommended for
appropriate
appointments only

N/A

225

Consultant’s obligation to ensure

Recommended for
appropriate
appointments only

N/A

226

Direct appointment of Others

Recommended for
appropriate
appointments only

N/A

227

Approval of Subconsultants

Recommended for
appropriate
appointments only

N/A

228

Environmental requirements

Recommended for
appropriate
appointments only

N/A

Z29

Access to property

Recommended for
appropriate
appointments only

N/A

Z30

Presentations

Recommended for
appropriate
appointments only

N/A

Z31

Tender documents and contracts

Recommended for
appropriate
appointments only

N/A

Z32

Recovery of VAT

Recommended for
appropriate
appointments only

N/A

Z33

Recovery of other sums

Recommended for
appropriate
appointments only

N/A
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Recommended for
234 Subconsultants' collateral warranty agreements appropriate N/A
appointments only

Recommended for
Z35 Performance bond appropriate N/A
appointments only

. . . Recommended for

736 ;rggsHousmg Grants, Construction and Regeneration Act appropriate N/A
appointments only

237 Consultant's records Recommended for N/A

limited use only

Recommended for N/A

238 Contract Standard limited use only

Recommended for N/A

7239 Copyright limited use only

Recommended for N/A

240 Termination following prolonged suspension T iodcsleniy
741 Employer's Property Recommended only | \/n
; ; i for Term Contracts
Option A/ B / C will apply (Delete as appropriate)
242 Security measures Rﬁ;?{:yggg iz /;or N/A
243 Access to MOD sites Rﬁ;?[:é"jgg ig/;or N/A
244 Criminal Records Bureau Rﬁ;?{:&nggg igI?r N/A
745 The Transfer of Undertakings (Protection of Employment) | Recommended for N/A
Regulations 2006 limited use only
7. POINTS OF CONTACT FOR DISPUTE RESOLUTION

CLIENTs first point of contact for dispute resolution purposes:

lain Graham, Director of Capital Planning and Projects, NHS Lothian
CLIENT’s second point of contact for escalation of dispute:

Susan Goldsmith, Director of Finance, NHS Lothian

8. OPTION FOR FORMAT OF CONTRACT (delete as appropriate)

Please send me a statement that a contract has been formed using the terms and conditions in the Model Contract,
as amended by the special terms referred to at item 5 above, and as augmented by the information provided or
referred to in this Order, such information being replicated or referenced in that statement.

(Note: at the option of the CLIENT, following the CLIENT's receipt of the SERVICE PROVIDER's acceptance
statement as referred to immediately above, the SERVICE PROVIDER may also be required to formally execute an
engrossment of the Contract, which engrossment will be prepared by or on behalf of the CLIENT.)
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Royal Hospital for Sick Children & Department of Clinical Neurosciences
Technical Advisor Scope

17-Mar-11

vi2

Section A

CORE TECHNICAL ADVISOR ROLE UP TO FINANCIAL CLOSE

L =Lead

S = Support
R = Review

Blended Daily Rates

DL
MM
TG
TT

£5621
£521
£495
£495

Ref Deascription Davis Langdon

Role Man Fee

Days

Mott Macdonald

Role Days

Fee

Role

Man
Days

Thomson Gray

Fee

Turner & Townsend

Role

Man

Days

Fee

DLFM

FM

Fee |MMFM

Task Total Man
Days

Totals

Section Total

Total Fee

Notes

Management and ination

Act as Lead Technical Advisor and pgint of contact
for NHSL Client

234

£121,914

£0

£0

£0

£0

234

Man Days
234

£121,914

Business Cases

2 Monitar, direct and report 1o NHS Health Board L 36 | £18,756
Coordination of all FBC information required from L 42 | £21882
advisory team by NHSL Business Case Manager '
4 Manage and coordinate the review of any design
proposal inst the sc brief
Assist the Financial Advisor in the Developmenl,
Ownership and maintenance of suitably detailed
Public Sector Comparator/Conventional
Procurement Assessment Model including reguiar
provision (at least quarterly) of Value for Money
Assistin the p ration of the ial el
of the Full Business Case. This shall include full
6 manitering of costs, excluding whole life costs, on
the basis of the bids and any refinements which

R 4 £2,084

~

Contribution to PSC as required (FM only)

] Contribution to PSC as required (Lifecycle only)
9 Management of Key Stage Reviews 1104
All items above are FBC only. No input to OBC
required by NHSL

£0
9 | £4.689

e
=]

£5.:210
£0

£0

£4,168

£0

£0
£0
£2,605

w

£3,960
£1,485

£0

£4,950

£2,475

£990
£1,495
£1.980

£0

£0

£0

£0

£0

£0

£0
£0

£0

£621 |

£0

£1,563
£1,563
£0 1

oS

£0

£0

£621

£0

£2,084
£2,084
£521

45

24

10
18

£27,926
£23,367

£0

£12,244

£2,475

£4,637
£5,132
£9,795

|Procurement of NPD Co including Competitive
Dialogue

Prepare Invitation to Partake in Dialogue (ITPD)
including Output Specification, Payment
10 Mechanism etc, for Procurement process. All L 36 | £18,756
prepared in association with client legal and
financial advisars.
Ownership of Quiput Spacification coordinating
inputs from team
Ownership and coordination of Payment
Mechanism
13 Prepare Reference Design documentation, as
appropnate, for inclusion in ITPD
Carry out any saft market testing considered
necessary by the client
Contribution of all necessary D& C and FM-related
15 input to the Payment Mechanism and Output £0
ification in conjunction with NHSL
Check Ref Design for ! with adl
16 appropriate NHSL and legislative guidelines and
requirements (list as pre-agreed with NHSL) and
identify any derogations
Develop approved and final Room Data Sheets
17 appropriate for inclusion in bid documents in £0
onjunclion with NHSL
Finalise Accommodalion Schedule and Adjacency
Matrix in conjunction with NHSL
= ol E s

R 0 £0
S 0 £0
£0

L 13 £6,773

£0

£0

Frep Iislity Matrix
(linked 1o outputs of the reference design)
Receive H&S information refating to the proposed
20 site & ERI interface from NHSL and incorporate intof £0
Output Specification

Advise NHSL on the correct level and balance of
the Availability and Performance Standards,
Handback Provisions and other components within
the payment mechanism

22 Technical input to Project Agreemant S 0 £0
The Legal Advisor shall have responsibility for
ensuring consistency between the ITPD and the
contract documents

All items above assume contracl to be based on
Standard PPP Form Contract

£0

21

£111,494

£0
£10,420
£5210

£1,042

£0

£2,605

£2,084

£521

£13,546

£0

£0

£9,378

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£0

£31,680

£0

£0

24

24

£12,504 | 45

£12,504 0
£5,210 0
£0 0

£0 1

£0

£0 9

£0

£0

£0

£0 3

£23,445

£0
£0
£0

£524

£0

£0

£521

£0

£0

£1,563

319

24

30

10

16

26

21

521

£166,199

£12,504
£15,630
£5,210

£8,336

£0

£2,605

£2,605

£521

£13,546

£31,680

£0

£10,941

£0

|Frepare and Issue Project Information Netice
{PIN} and Bidders Day —

23 Facilitate decision over whether PIN is to be used L 4 £2,084
24 Pre_pare PIN in conjunction with NHSL and legal L @ £4.689
advisors

Arrange and attend Bidders' Day in conjunction with

25 NHSL I 1 £5,731

£0
£521

£2,605

£0
£0

£990

£0
£0

£0

£0

£0
£0

£5621

a3

£2,084
£5,210

£9,847

|Pre-Qualification Process

26 Prepare and issue PQQ pack in conjunction with
NHSL and legal and financial advisors

27 Administration of Clarifications

28 Evaluation of PQQs

29 Prepare debriefing noles for unsuccessful bidders
Coordination of evaluations,

30 reporting/recommendations to NHSL and delivery L 14 £7.294
of debriefs as required

25 | £13,025

9 £4,689
£20.840
7 £3,647

Lol Ll Ll Ml
S
[=3

w
S

£1,042

£2,084
£19.277
£0

£0

w

N

£1,980

£990
£2,970
£0

£1,485

£0

£0
£0
£0

£0

£2,084

£4,689
£2084 | 4
£0

£0

£0

£0
£2,084
£0

£0

35

24
91

174

£18,131

£12,452
£47,255
£3.647

£8,779

Administer Compatitive Dialoguo Process ﬂ_h

hy ted Bl n3 i
Bidders)

31 Facilitate review of Competitive Dialogue Strategy

and schedule

| Prepare Competitive Dialogue documentation (with

32 legal and financial advisors) detailing programme, L 40 £20,840
das, interim L elc

L 8 £4,168

2 Auend formal CD meetings (include for 3 formal
and 3 ‘informa!’ with each of the Biddears.

2 Respansibility for structure and review of all DAC
and FM elements of CD process

Coordinate and document all necessary

35 input to D&C and FM related elements £0

of CD process.

36 Allowance for dealing with Clarifications during CD

process.

Ceordinate evaluation of and feedback to interim

submissions (if any)

| Pravide feadback on all D&C and FM -related

of interim submissions

L 18 | £8,378

S 17 £8,857

L 30 | £15,630
37 L 36 | £18,756

38

S 36

L 76

30

£521

£9,378

£18,756

£39,596

£27,092

£36,470
£15,630

£0

£990

£0

£0

£0

£0

£0

£0

£0

£0

£0
£0
£0

£0 2

£4,689 9

£3,647 10

£0 7

£2,605 5
£3,647

£0

£0

£1,042

£4,689

£5,210

£3,647

£2,605

£0

£0

13

74

110

59

110

73

499

£6,773

£31,260

£38,502

£57,310

£30,739

£67,310
£38,033

£0

Preparation of final submissions by bidders

38 Develop and finalise ITSFB documentation 30 | £15,630
Develop and finalise ITSFB documentation (design

40 £0

elements)_

M Develop and finalise ITSFB documentation (Capex) — £0

42 Manage and administer any clarifications L | 5 | £2605

Yl

s | 14
L | 15

£7,294
£7,815

£0
£1,042

£0
£0

£2,475
£2,475

£0
£0

£0
£0

£4.689
£0 2

£0
£521 1

£0
£1,042

£521

17

14

89

£27,613
£8,857

£2.475
£7.164

Ewvaluation of Final Tender Submissions (o
conjunction with client and advisory team,
administration of clarifications. followed by
NHSL approvals

Management and coordination of evaluation
43 L 368 | £18,756
process
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Ref Description Davis Langdon Mott Macdonald Thomson Gray Turner & Townsend FM Totals Notes
Man Man Man Man Task Total Man| Section Total
Role Days Fee Role Days Fee Role Days Fee Role Dgs Fee |DLFM| Fee |[MMFM  Fee Days Man Days Total Fee
Evaluation of all D&C and FM elements of Final
Tenders, in particular, compliance with bid
documents and legislative requirements (Clinical
44 Functionality will be reviewed by NHSL and does 5 0 £0 L 90 | £46,890 £0 £0 10 £5,210 10 £5210 110 £57,310
not form part of the scope at any time — (however it
is likely that that they will seek our guidance since
this will all be part of the final evaluation)
Also to include evaluation of Bidders Construction
45 proposal since these will be linked with the £0 L 11 £5,731 £0 £0 £0 £0 11 £5731
compli with the Devel it Control Plan,
Evaluation of al ial aspects (Capex) of L | 20 [ e9s00 £0 £0 £0 24 £11,984
46 Finsl Tend £0 S 4 £2,084 0 ,
Evaluation of all clal aspects (FMOnly) of 4 £0 13 | 26773 | 10 | £5210 28 £14,562
47 Final Tenders L 0 £0 S 4 £2,084 R 1 £485 y 2
48 Evmuatiop of all commercial aspects (Lifecycle R o £0 s 4 £2,084 L 5 £2,475 0 £0 £0 g £4,559
only} of Final Tenders
49 .$valuabm of other tachnical aspects of Final L 0 £0 s 2 £1,042 £0 £0 0 £0 £0 2 £1,042
Any variant altemative proposals that may be
50 sgbmiﬂnd by the _Tenderels, where required.liaising £0 £0 £0 £0 £0 £0 o £0
with all other advisors to compile an evaluation
report, are excluded from this Scope.
51 Manage and ister any clarifit L 10 | 5210 | S 0 £0 s 6 £2,970 £0 2 £1,042 3 £1.563 21 £10,785
Prepare debriefing notes, and attend debrief 18 £0,378
52 mestings, for unsuccessful bidders E 18)|_£9378 & £0 £ i N
ga fia=eareand submitsenomsmandion reportto L| o |eea| s | 8 |eares| s | 5 | 22475 £0 0 | 2 | etos 24 £12,374
Achieving Financial Close —
and managing commercial 623
and financial issues whi i
closed
Participate in final negotiations, along with the
54 NHSL team and Legal and Financial Advisors, to L 40 | £20840| S 85 | £44285| S 10 £4,950 £0 £0 25 | £13,025 160 £83,100
achieve cantract award and financial close
Assist in the preduction of a compreh and
final version of the Contract Documents taking
account of the discussions, correspondence and £97.219
55 negotiations with the tenderers, preferred bidder L 40 | £20,840 S B5 | £44,285 s 8 £3,960 £0 40 | £20,840| 14 £7,294 187 s
and reserve preferred bidder and their respective
lenders )
s6 [Soordinate technicalinpuls to schieve Financial | | 49 | eo0p10| s | 85 [eeazes| s 1| 45 g0 | 25 [e13.025 £0 151 £78,645
Provide necessary input related to D&C, FM and
57 Paymech elements of Financial Close including L 75 | £39,075 £0 £0 £0 50 £26,050 125 £65,125
initial RDD process.
636 | £331,356 1403 | £730.963 120 | £59,400 64 | £31,680 | 214 |£111.494] 215 [ £112,015 2418 1,376,908 |
Subsonsultant management, administration & risks £24,852 £4,455 £2,376 £8,362 £ 40,045
Total £ 1,416,953
Buying Solutions Levys £ 1,445,292
Discount £ 75,000
£ 1,370,292
Section B =
CORE TECHNICAL ADVISOR ROLE DURING CONSTRUCTION
Ref Description Davis Langdon Mott Macdonald Thomson Gray Turner & Townsend FM Totals Notes
Man Man Man Man Task Total Man| Section Total
Role Days Fee Role Days Fee Role Days Fee Role D Fee |DLFM| Fee HW-‘!J Fee Days Man Days Total Fee
Delivery of formal Authority Representativa role on
58 behalf of NHSL L 515 | £268,315 £0 £0 £0 £0 £0 515 £268,315
Attendance and reporing at Project Board
59 | mestings as resired L 59 | £30,739 s 1 £5,731 S 36 £17,820 £0 £0 £0 106 £54,290
Ongeing management of independent Certifier in £20,840
60 conjunction with SPY L 40 | £20,840 £0 £0 £0 £0 £0 40 |
| Monitor that Project Co provides CDM Coordinator
61 with necessary record drawings, operating £0 L 0 £0 £0 £0 £0 £0 0 £0
for inclusion in Health & Safety file
62 g";‘:‘:;gn"'e‘rw“g relstionship and dialogue with L | 119 | £61.990 £0 £0 £0 £0 £0 119 £61,099
Management of Reviewable Design Data (ROD)
g3 (fprcessicnibehaliioniAufhonty/hilGding progress g0 | L |28t |£120351 £0 £0 £0 £0 231 £120,351
reporting, attendance at workshops, administration
and stakeholder input
Management and reporting of Change Control
&4 p (Capex) £0 £0 L 72 | £35,640 £0 £0 £0 72 £35,640
65 Review of FM costs related to Change Control L 0 £0 £0 £0 £0 40 | £20.840 | 39 | £20,318 79 £41,159
66 Review of Lifecycle costs related to Change Caontrol £0 £0 L 72 £35,640 £0 £0 £0 72 £35,640
Any required assessment and negotiation of any
57 claims from SPV are excluded from this Scope. =0 £ £0 2 £0 & 9 .
68 Luarsqa with SFfV and Independent Cenifier as L 15 £7.815 £0 £0 0 £0 £0 15 £7.815
required to achieve Handover
69 ﬁ:;r::auon and reporting of snagging and defects L 44 | £22,924 £0 £0 20 £0 £0 44 £22.924
70 All activities related to commissioning and
mobilisation by NHSL are excluded. _
192 | £412,632 242 | £126,082 180 | £85,100 ] £0 40 | £20,840 | 39 | £20319 0 £668,973
Section C
REFERENCE DESIGN (PROVISIONAL SUMS)
Ref Description Davis Langdon Mott Macdonald Thomson Gray Turner & Townsend FM Totals Notes
Man Man Man Man Task Total Man| Section Total
Role Days Fee Role Days Fee Role Days Fee Role Days Fee |DLFM| Fee |MMFM Fee D Man Days Total Fee
Provisional Sum
Allowance only.
7 Management and Delivery of Reference Design 653 | £340,213 284 | £147 564 297 | £147,015 75 | £37,125 £0 £0 1,309 £672,317 Allpwances based on
current HFS
allowances for
Refesence Design
72 Provisional Sum for Design Fees (as advised by £2,000,000
NHSL)
653 | £340,243 284 | £147,964 297 |£147,015] 75 | £37.125] O £0 0 £0 0 £2,672,317
Section D
PRESCRIBED ADDITIONALS (PROVISIONAL SUMS)
Ref Description Davis Langdon Mott Macdonald Thomson Gray Turner & Townsend FM Totals Notes
Man Man Man Man Task Total Man| Section Total
Role Days Fee Role Days Fee Roale Days Fee Role Days Fee DLFMI Fee WFB{ Fee Days Man Davs Total Fee
Pravision of Project Mar 1t & P Co
73 ordination for Little France site activities interacting Included in Total
with the NPD project
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Ref Description Davis Langdon Mott Macdonald Thomson Gray Turner & Townsend FM Totals
Man Man Man \ Man Task Total Man| Section Total
Role Days Fee Role Days Fee | Role Days Fee Role Days Fea |DLFM| Fea |MMFM Fee Days Man Days Total Fee
Provision of cost advisor senvices for the Little
74 France site activities interacting with the NPD Included in Total
project. ;
75 Ggﬂ_eral Advisory Team duties interacting with the Included in Total
|existing PFI provider (Consort)
General Advisory Team duties interacting with
76 other stakeholders (Edinburgh University, Bio Included in Total
quarter, charitable bodies} :
General Advisory duties and co-ordination relating
7 to the Clinical Enabling Works in relation to the Included in Total
NPD project.
General Advisory duties and co-ordination relating )
78 to the Non Clinical Enabling Works in refation to the Included in Total
NPD project.
675
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(‘\
THIS SUB-CONSULTANCY AGREEMENT made the \o day of Ma“’\ To between Mott
MacDonald Limited of Mott MacDonald House, 8-10 Sydenham Road, Croydon, CRO 2EE, United Kingdom,
(company number 1243967) (hereinafter called "the Consultant") of the one part and Davis Langdon LLP of
Aurora, 120 Bothwell Street, Glasgow, G2 7JS, United Kingdom (company number OC360911) (hereinafter called
"the Sub-consultant") of the other part.

WHEREAS

i) the Consultant has been appointed by Lothian Health Board (hereinafter called "the Client") to provide
certain Services in respect of NPD project for the Royal Hospital for Sick Children / Department of
Clinical Neurosciences at the Royal Infirmary of Edinburgh hereinafter referred to as "the Project") and
wishes to employ the Sub-consultant to assist the Consultant to provide certain services which form part of
the Services to be supplied by the Consultant to the Client (hereinafter together referred to as "the Sub-
consultancy Services");

i) the Sub-consultant is willing to supply such Sub-consultancy Services and has made a proposal for the
same which has been accepted by the Consultant;

NOW THIS SUB-CONSULTANCY AGREEMENT WITNESSES AS FOLLOWS:

I In this Sub-consultancy Agreement words and expressions shall have the same meanings as are
respectively assigned to them in the Conditions hereinafter referred to.

2 The following documents shall be deemed to form and be read and construed as part of this Sub-
consultancy Agreement, namely: Schedules 1 to 4 being:

1 The Conditions
2. The Scope of Sub-consultancy Services
3. The Personnel, Equipment, Facilities and Services of Others to be provided by the
Consultant
4, Remuneration and Payment
Annexure 1. Agreement between the Client and the Consultant
3, In consideration of the payments to be made by the Consultant to the Sub-consultant as hereinafter

mentioned the Sub-consultant agrees with the Consultant to perform the Sub-consultancy Services in
conformity with the provisions of the Sub-consultancy Agreement.

4. The Consultant hereby agrees to pay the Sub-consultant in consideration of the performance of the Sub-
consultancy Services such amounts as become payable under the provisions of the Sub-consultancy
Agreement at the times and in the manner prescribed by the Sub-consultancy Agreement.

IN WITNESS WHEREOF these presents consisting of this together with Schedules 1-4 inclusive and

Annexes 1 and 2 are executed as follows:
s500

Signed for and on behalf of the Consultant

By:
Name :
Title :
Date :

Signed for and on beh
By:
Name :

Title :
Date :

RHSC/DCN TA SubCon Agreement MML : Davis Langdon LLP 1
April 2011
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SCHEDULE 1 - THE CONDITIONS

1.1 DEFINITIONS AND INTERPRETATION
1.1.1 Definitions

In this Sub-consultancy Agreement (as hereinafter defined) all words and expressions have the same
meaning as in the Agreement (as hereinafter defined) unless otherwise provided or where the context
otherwise requires.

i) "Client" means Lothian Health Board by whom the Consultant has been appointed to provide
Services in connection with the Project.

i) "Consultant" means Mott MacDonald Limited, its legal successors and permitted assignees.
iii) "Sub-consultant”" means Davis Langdon LLP its legal successors and permitted assignees.
1v) "Project” means NPD project for the Royal Hospital for Sick Children / Department of Clinical

Neurosciences at the Royal Infirmary of Edinburgh

v) "Agreement” means the agreement dated 22 March 2011 under Buying Solutions Order Number
NM66866 between the Client and the Consultant for the provision of defined consultancy
services in respect of the Project.

vi) "Sub-consultancy Agreement” means the agreement between the Consultant and the Sub-
consultant and comprises the following Schedules, numbered 1 to 4:

1 The Conditions
2. Scope of Sub-consultancy Services
3 Personnel, Equipment, Facilities and Services of Others to be
provided by the Consultant (if any)
4. Remuneration and Payment
Annexure |: The Agreement between Client and Consultant
vii) "Sub-consultancy Services” means the services to be performed by the Sub-consultant in

accordance with the Sub-consultancy Agreement
1.1.2  Interpretation
i) The headings in the Sub-consultancy Agreement shall not be used in its interpretation.

i) The singular includes the plural, the masculine includes the feminine, and vice-versa where the
context requires.

1.2 OBLIGATIONS OF THE SUB-CONSULTANT

1.2.1  Scope of Sub-Consultancy Services
The Sub-consultant shall perform Sub-consultancy Services relating to the Project. The Scope of the Sub-
consultancy Services is stated in Schedule 2 and includes all work incidental thereto and all work that may

be reasonably implied therefrom as being necessary to complete the Sub-consultancy Services.

1.2.2  Duty of Care

The Sub-consultant shall perform the Sub-consultancy Services using the reasonable degree of skill care
diligence and foresight to be expected from a consultant experienced in the provision of services for

RHSC/DCN TA SubCon Agreement MML : Davis Langdon LLP 2
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projects of similar size and complexity. The Sub-consultant shall comply with all standards legislation
practices and the like applicable or in the reasonable expectation of the Sub-consultant likely to be
applicable to the Sub-consultancy Services and the Project. The Sub-consultant shall ensure that it has all
the information necessary to properly perform the Sub-consultancy Services in accordance with this Sub-
consultancy Agreement. If the Sub-consultant requires any additional information or requires any
clarification of information provided to it by the Consultant then the Sub-consultant shall request the same
in writing to the Consultant.

1.2.3  Performance of the Sub-consultancy Services

1) The Sub-consultant shall be deemed to have full knowledge of the provisions of the Agreement,
of which the conditions are attached as Annexure 1 hereto (other than the details of the
Consuitant's rates and prices), and the Consultant shall, if so requested by the Sub-consultant,
provide the Sub-consultant with a true copy of the Agreement (less such details) if and to the
extent that it is not incorporated herein by way of Annexures.

ii) The Sub-consultant shall so perform his obligations under the Sub-consultancy Agreement such
that no act or omission of his shall constitute, cause or contribute to any breach of the Agreement
by the Consultant of any of his obligations under the Agreement.

iii) The Sub-consultant shall observe all the conditions and assume and perform all the obligations
and liabilities of the Consultant under the Agreement in relation to the Sub-consultancy Services.

iv) The Sub-consultant shall be liable to and shall re-perform the Sub-consultancy Services until such
time as the Sub-consultancy Services meet the requirements of the Agreement in so far as such
relates to the Sub-consultancy Services.

v) The Sub-consultant acknowledges that the Consultant has and will rely upon the skill and
judgement of the Sub-consultant in connection with all matters for which the Sub-consultant is
responsible under the Sub-consultancy Agreement.

vi) The Sub-consultant shall owe the Consultant no greater duty, obligation or liability under this
Sub-consultancy Agreement than the Consultant owes to the Client under the Agreement in
respect of the Services and any exclusion, limitation or defence available to the Consultant under
the Agreement may be relied upon by the Sub-consultant against the Consultant.

I3 OBLIGATIONS OF THE CONSULTANT
1.3.1 Scope of Obligations

i) Except where otherwise required by the Sub-consultancy Agreement, the Consultant shall in
relation to the Sub-consultancy Services assume and perform hereunder all the obligations of the
Client under the Agreement. Notwithstanding any approval or consent by the Consultant in
respect of the Sub-consultancy Services, the Sub-consultant shall not be relieved thereby of any
obligation or liability under the Sub-consultancy Agreement.

ii) Where the obligations of the Consultant under the Sub-consultancy Agreement are dependent on
the acts or omissions of the Client under the Agreement

a) the Consultant shall be relieved of such obligations to the extent that the Client is in
default under the Agreement;

b) in the event of such default of the Client and after notice from the Sub-consultant that he
is being adversely affected, the Consultant shall after consultation with the Sub-
consultant diligently pursue those remedies to which he is entitled under the Agreement,
and shall allow to the Sub-consultant that component of the remedies received to which
he would otherwise have been entitled in respect of the Sub-consultancy Services.
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1.3.2  Details of Consultant's Supplies to the Sub-consultant

1) The Consultant shall make available to the Sub-consultant for the purpose of the Sub-consultancy
Services the equipment, facilities, personnel and services of others as described in Schedule 3 (if
any). All of these shall be free of cost to the Sub-consultant except where stated in Schedule 3.

ii) Notwithstanding the provisions of this clause it shall remain the absolute obligation of the Sub-
consult to ensure that the Sub-consultant has all the information of whatever degree it requires to
perform the Sub-consultancy Services.

1.4 LIABILITY AND INDEMNITY
1.4.1  Liability and Indemnity

1) The Sub-consultant shall at all times indemnify the Consultant against all loss and damage
incurred by the Consultant and against all liabilities to other persons (including the Client and the
employees and agents of the Client, Consultant and Sub-consultant) for loss or damage which
may arise out of or in consequence of the negligent acts or omissions of the Sub-consultant in the
performance of his obligations under the Sub-consultancy Agreement.

ii) The Sub-consultant shall indemnify the Consultant against any costs and charges incurred by the
Consultant in respect of engineering and management of the re-performance of the Sub-
consultancy Services due to breach of the Sub-consultant of its obligations under this Sub-
consultancy Agreement.

iii) The Sub-consultant acknowledges that any breach of this Sub-consultancy Agreement may cause
the Consultant to be in breach of other related agreements. The Sub-consultant accepts that any
damages that the Consultant may become liable for under other related agreements as a result of
the Sub-consultant’s breach of this Sub-consultancy Agreement are in the contemplation of the
Sub-consultant. This clause shall only operate to the extent that the Sub-consultant has been
given access to any related agreements.

iv) Each party shall be solely responsible for compliance with its obligations under this Sub-
consultancy Agreement by its former, present or future individual employees, consultants,
Directors, Members or other officers and no legal action or proceedings may be brought against
any such individual personally for any loss resulting from acts or omissions in the performance of
the Sub-consultancy Services or any breach of this Sub-consultancy Agreement.

1.5 COMMENCEMENT, COMPLETION, VARIATION OF SERVICES, SUSPENSION AND
TERMINATION

1.5.1 Sub-consultancy Agreement Effective Date
The Sub-consultancy Agreement shall be effective from the date of commencement of the Sub-consultancy
Services by the Sub-consultant notwithstanding that such services may have commenced prior to the date
of this Sub-consultancy Agreement.

1.52  Commencement and Completion
If so stated the Sub-consultancy Services shall be commenced and completed at the times or within the
periods stated in Schedule 2 subject to extensions in accordance with the Sub-consultancy Agreement,
The Sub-consultant shall proceed with the performance of the Sub-consultancy Services regularly and
diligently and shall use reasonable endeavours to comply with any programme or schedule of deliverables.

1.53 Variations

The Sub-consultancy Services may be varied by the Consultant by way of addition omission substitution or
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other amendment as the Consultant may instruct from time to time in writing to the Sub-consultant. The
Sub-consultant shall not make any change to the Sub-consultancy Services without written instruction from
the Consultant. Upon receipt of any proposal or written instruction to vary the Sub-consultancy Services
the Sub-consultant shall forthwith notify the Consultant of the likely impact (if any) of the variation on the
Sub-consultancy Services. Unless stipulated otherwise in Schedule 4 payment for the Sub-consultancy
Services shall be adjusted as is reasonable in the circumstances to reflect the value of the variation to the
said services.

1.54  Delays

If the Sub-consultancy Services are impeded or delayed by the Consultant so as to increase the amount or
duration of the Sub-consultancy Services

i) the Sub-consultant shall forthwith inform the Consultant of the circumstances and probable
effects together with the Sub-consultant’s full proposals for mitigating the delays so caused and
the Sub-consultant shall accept the Consultant’s instructions in respect of such proposals or
amendment thereto

ii) subject to (i) above the time for completion of the Sub-consultancy Services shall be increased
accordingly

provided that if such delay arises from delay by the Client the amount reimbursed to the Sub-consultant for
such additional Sub-consultancy Services and the extension of time for their completion shall be
proportionate to any benefit derived by the Consultant under the Agreement in respect of the same matters.
The Sub-consultant shall only be entitled to relief under this Clause if the Sub-consultant has given full
details to the Consultant of the circumstances and probable effects as soon as reasonably practicable after
the occurrence thereof.

1.5.5  Suspension or Termination
1) By Notice of the Consultant

a) The Consultant can by 7 days notice to the Sub-consultant suspend or abandon any of
the Sub-consultancy Services or terminate the Sub-consultancy Agreement.

b) Upon receipt of any notice to terminate the Sub-consultancy Agreement or to suspend or
abandon any of the Sub-consultancy Services, the Sub-consultant shall take immediate
steps to minimise expenditure thereon. The Consultant may by written notice require the
Sub-consultant to recommence any of the Sub-consultancy Services previously
suspended under this clause.

i) By Notice of the Sub-consultant

a) If the Consultant commits a material breach of the Sub-consultancy Agreement and,
despite notice of such breach in writing by the Sub-consultant to the Consultant, the
Consultant fails to remedy such breach within 28 days then the Sub-consultant may
terminate the Sub-consultancy Agreement by a further 28 days notice.

1.5.6  Rights and Liabilities on Termination

Termination of the Sub-consultancy Agreement shall not prejudice or affect the accrued rights or claims or
liabilities of the Parties.

1.6 PAYMENT

1.6.1 Payment to the Sub-consultant
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Subject to Clause 1.6.1(v) the Consultant shall pay the Sub-consultant for the proper performance
of the Sub-consultancy Services in accordance with the conditions, methods and currencies
stipulated in Schedule 4. Subject to any provision to the contrary in Schedule 4 the Sub-
consultant may render an invoice for services properly performed monthly in arrears. No
payment will be made for any variation or addition to the Sub-consultancy Services unless written
agreement to perform such services is obtained by the Sub-consultant in accordance with Clause
1.5.3.

Payment of an agreed invoice in compliance with Clause 1.6.1 (i) shall become due 7 days
after receipt of such invoice by the Consultant. The final date for payment shall be 28 days
after payment becomes due.

Not later than 5 days after the date on which a payment becomes due under the Sub-
consultancy Agreement, or would have become due if-

(a) the Sub-consultant had carried out his obligations under the Sub-consultancy
Agreement, and

(b) no set off or abatement was permitted by reference to any sum claimed to be due
under the Sub-consultancy Agreement or any other agreement

the Consultant shall issue a notice specifying the amount to be paid and the basis on which
such payment was calculated.

The Consultant shall not withhold payment after the final date for payment unless an effective
notice of intention to withhold payment has been issued to the Sub-consultant at least one day
before the final date for payment. To be effective, a notice must specify

(a) the amount proposed to be withheld and the ground for withholding payment
(b) if there is more than one ground, each ground and the amount attributable to it

Where the Consultant fails to pay in full the amount due for the proper performance of the
Sub-consultancy Services by the final date for payment and no effective notice to withhold
payment has been given, then the Sub-consultant may suspend performance of the Sub-
consultancy Services. The Sub-consultant may only exercise this right after giving the
Consultant 14 days notice of the Sub-consultant’s intention to suspend performance. Such
right shall cease when the Consultant makes payment of the sum due.

Without prejudice to the provisions of this Clause 1.6 where the Sub-consultancy Services in
respect of which payment is claimed are part of the Services for which the Consultant is to receive
payments from the Client under the Agreement, and provided that the Client has complied with
clause 37 of the Agreement, the Consultant reserves the right to pay the Sub-consultant, only after
confirmation from the Client that the Client is satisfied in all respects with that element of the
Services provided by the Sub-consultant. The Consultant shall endeavour to obtain such
assurance from the Client without delay. Without prejudice to this requirement such confirmation
from the Client and/or payment under this Sub-consultancy Agreement shall not relieve the Sub-
consultant of any of its obligations and liabilities under the Sub-consultancy Agreement nor
prejudice the right of the Consultant to reject any service which does not comply with this Sub-
consultancy Agreement.

1.7 INSURANCE REQUIREMENTS

1.1 Sub-consultants Insurance

Without limiting any of the Sub-consultants obligations or liabilities under this Sub-consultancy
Agreement the Sub-consultant shall take out and maintain professional indemnity insurance cover issued

RHSC/DCN TA SubCon Agreement MML : Davis Langdon LLP 6

April 201 |

A42675938



Page 96

by a reputable insurer acceptable to the Consultant in respect of the Sub-consultants liabilities pursuant to
this Sub-consultancy Agreement and at law. The minimum amount of professional indemnity insurance
cover required shall be £10m in respect of each and every claim unlimited in the aggregate unless
otherwise stated in Schedule 4.

The Sub-consultant shall maintain the insurance cover required under this clause from the date of this Sub-
consultancy Agreement and for a minimum period of 12 years following the satisfactory completion of the
Sub-consultancy Services. Upon request from the Consultant the Sub-consultant shall furnish suitable
evidence as is reasonably necessary to demonstrate that such insurance is in place.

1.8 CLAIMS AND DISAGREEMENTS
1.8.1  Claims
Without prejudice to any other term of the Sub-consultancy Agreement:

i) Any claim by either party for compensation for loss or damage arising out of breach or
termination of the Sub-consultancy Agreement shall be promptly advised to the other party by
notice in writing and shall be agreed between the parties or, failing agreement, shall be referred to
dispute resolution in accordance with clause 1.8.2.

ii) Whenever the Consultant is required by the terms of the Agreement to give any notice or
information to the Client, the Sub-consultant shall, in relation to the Sub-consultancy Services,
give similar notice or information and in such time as will enable the Consultant to comply
punctually with the terms of the Agreement.

1.8.2  Disagreement or Dispute

Any disagreement or dispute arising out of or relating to this Sub-consultancy Agreement or the breach,
termination or invalidity thereof shall be settled as follows.

i) Mutual agreement: The parties shall attempt in good faith to resolve all disagreements or
disputes between themselves by mutual agreement.

(i) Mediation: If the parties fail to resolve the disagreement or dispute within 14
days (or such other time as may be agreed) of the notice given under Clause 1.8.1(i) then the
disagreement or dispute may be referred to mediation in accordance with the Centre for Effective
Dispute Resolution (CEDR) Model Mediation Procedure.

(iii) Adjudication: A dispute shall only be referred to adjudication if the Housing Grants
Construction and Regeneration Act 1996 applies to this Sub-consultancy Agreement. In such a
case any dispute may be referred to adjudication in accordance with the Scheme for Construction
Contracts. The nominating body shall be the Chartered Institute of Arbitrators.

>iv) Arbitration: Subject to Clause 1.8.2(v) which shall take precedence over this
Clause 1.8.2(iv) if the parties are not able to resolve the disagreement or dispute or if either party
is dissatisfied with the adjudicators decision (as the case may be) then the disagreement or
dispute shall be referred for final settlement to the arbitration of a person agreed between the
parties or failing such agreement appointed upon the application of either party by the
President of the Chartered Institute of Arbitrators. The arbitration shall be carried out in
accordance with the the Arbitration (Scotland) Act 2010. The law governing the arbitration
shall be that of Scots Law and the forum of the arbitration shall, unless otherwise agreed in
writing, be Edinburgh.

v) Joinder: If any disagreement or dispute arises under the Agreement (the “Main

Dispute”) and the Consultant is of the opinion that it touches or concerns a dispute which has
or is likely to arise under the Sub-consultancy Agreement (the “Connected Dispute”) the
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Consultant can by notice to the Sub-consultant require that the Connected Dispute be dealt
with jointly with the Main Dispute under the Agreement in accordance with the provisions for
dispute resolution therein in which case the arbitration provisions as set out at Clause 1.8.2(iv)
shall not apply.

GENERAL PROVISIONS

Languages and Law

The language of the Sub-consultancy Agreement shall be English.

The law to which the Sub-consultancy Agreement is subject shall Scots Law.

Assignment and Sub-contracts

i) The Sub-consultant shall not without the written consent of the Consultant assign any benefits
under the Sub-consultancy Agreement other than money.

ii) The Sub-consultant shall not sub-contract all or part of the Sub-consultancy Services without the
written consent of the Consultant.

ii) The Sub-consultant shall not without the written consent of the Consultant initiate, vary or
terminate any sub-contract for performance of all or part of the Sub-consultancy Services.

Provided that where the Client exercises rights of refusal to consent under the Agreement in respect of
these matters the Consultant can exercise his rights under the Sub-consultancy Agreement in the same way.

Notices

Notices under the Sub-consultancy Agreement shall be in writing and will take effect from receipt at the
principal place of business of the party to whom the notice is addressed or at such other address as shall be
advised by notice from time to time. Delivery can be by hand, or by facsimile message against a written
confirmation of receipt, or by registered letter, or by telex subsequently confirmed by letter.

Administration

Unless otherwise agreed in writing, the Sub-consultant shall not act on any instruction received directly
from the Client without the prior approval of the Consultant in each case.

Waiver

No delay or neglect or forbearance on the part of the Consultant in applying or enforcing any term or
condition of this Sub-consultancy Agreement shall be or be deemed to be a waiver of any of the
Consultant’s rights under the Sub-consultancy Agreement unless expressly stated in writing by the
Consultant to be a waiver.

Whole Agreement

This Sub-consultancy Agreement (together with the Schedules and any documents referred to herein) shall
constitute the whole agreement between the parties and shall supersede any previous agreements or
arrangements in respect of the Sub-consultancy Services.

Third Party Rights

Notwithstanding any provision to the contrary in this Sub-consultancy Agreement, no person or entity

shall have any rights in relation to this Sub-consultancy Agreement, whether as third parties under Scots
law doctrine of jus quaesitum tertio or otherwise, save the parties to this Sub-consultancy Agreement.
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1.9.8  Confidentiality

The Sub-consultant shall keep all matters pertaining to this Sub-consultancy Agreement and the Project
confidential at all times and for a period of 6 years after completion of the Sub-consultancy Services
provided that the Sub-consultant may disclose information in relation to the Sub-consultancy
Agreement and the Project to others to the extent that such disclosure is notified to the Consultant in
advance and approval in writing obtained from the Consultant and provided that such disclosure is
necessary for the proper execution of the Sub-consultancy Services.

1.9.9  Conflict of Interest

i) The Sub-consultant warrants that at the time of entering into this Sub-consultancy Agreement
the Sub-consultant is not aware of any present or future matter that may give rise to any real or
perceived conflict of interest with this Sub-consultancy Agreement and/or the Project.

ii) The Sub-consultant shall use its reasonable endeavours to ensure that no conflicts of interest
arise in connection with this Sub-consultancy Agreement and/or the Project and shall make
available to Consultant any information of which it is aware concerning any matter or
assignment undertaken by any person connected with the Sub-consultant that may give rise to a
real or perceived conflict of interest with this Sub-consultancy Agreement and/or the Project

iii) The Consultant shall be entitled to determine in its absolute discretion whether a conflict of
interest real or perceived has or is likely to arise in connection with the Sub-consultant’s
appointment under this Sub-consultancy Agreement. Accordingly without prejudice to any
other right or remedy available to the Consultant, the Consultant may terminate the Sub-
consultancy Agreement in accordance with Clause 1.5.5(i)(a) forthwith and without a period of
notice.

1.9.10 Intellectual Property Rights

The legal and beneficial ownership of all Intellectual Property prepared or developed by or on behalf of
the Sub-consultant in connection with the Project shall remain vested in the Sub-consultant. The Sub-
consultant hereby grants to the Consultant an irrevocable, royalty-free, non-exclusive licence to use all
rights, titles and interest in any such Intellectual Property in connection with the Project, provided that
the Sub-consultant shall have no liability for any use of the Intellectual Property other than for the
purposes for which it was originally intended. The Sub-consultant agrees that the Consultant may issue
a sub licence to the Client upon similar terms. Where under the Agreement the Client requires all
Intellectual Property to be vested in the Client then the Sub-consultant agrees to comply with such
terms in the Agreement as if such terms were incorporated expressly herein subject to the necessary
changes being made to give proper effect to such terms.

1.9.11 Corruption and Fraud

In the performance of his obligations under or in connection with this Sub-consultancy Agreement the
Sub-consultant, his agents and employees shall comply with all applicable laws rules regulations
including the Prevention of Corruption Acts 1889 to 1916 and/or the Bribery Act 2010 and where
appropriate the OECD Convention on Combating Bribery of Foreign Public Officials in International
Business Transactions.

The Sub-consultant

a) warrants and represents that it has not carried out; and
b) undertakes that it will not carry out;

directly or indirectly through any other person or entity any unlawful act including without limitation

the offer or payment of a bribe to a public official or any other person in connection with any matter
connected with this Sub-consultancy Agreement or the Project.
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Further the Sub-consultant shall notify the Consultant immediately in writing with full particulars in the
event that the Sub-consultant receives a request from any public official or any other person of
influence requesting illicit payments.

If the Sub-consultant is in breach of any term of this clause then the Consultant shall be entitled to
terminate the Sub-consultancy Agreement at any time on written notice with immediate effect and
without compensation. Upon such termination, all rights of the Sub-consultant to payment hereunder
(whether or not such rights have already accrued) shall be extinguished without prejudice to the
Consultant’s right to claim compensation from the Sub-consultant,
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SCHEDULE 2 - SCOPE OF SERVICES

The Scope of Services is as outlined in Technical Advisor Scope v 12 at Annexure 1 subject to further changes and
programme as agreed between the Client, the Consultant and the Sub-consultant.
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Technical Advisor Scope
17-Mar-11 Blended Daily Retes
e i L=Lead oL £521
S = Support MM £521
R = Review TG £495
T £495
Section A
Ref lDeseription Davis Langdon Mott Macd d Th Gray Turner & Townsend FM Totals Notes
Man Man Man Man Total
Role | pays| Fee [Role|pyy| Fee |Roie| 7O | Feo |Roie| M [ req forem| Foo [Mmem| Fee e s';:':;"’:" Total Fee
Mroagement apd Coordination 334
Act as Lead Technical Advisor and point of contact
1 PO I 0 £0 234 |£121,914 £0 £0 £0 £0 234 £121.914
166
2 Wm direct and report to NHS Health Board L | 36 | e8756| s | 10 | £5210 £3,960 £0 £0 £0 54 £27,926
3 Coordination of all FBC information required from L 42 1
ad team by NHSL Business Case Manaqger £21,882 £0 3 | £1485 £0 £0 £0 45 £23,367
Manage and coordinate the review of any design
= Is aqainst the scheme L|o| g £0 £0 £0 £0 0 £0
Assist the Financial Advisor in the Development,
o Ip and of suitably detai
Public Sector Comparator/Conventional
5 P A 1t Mode i g reguler R 4 £2,084 S 8 £4,168 L 10 £4,950 £0 1 £521 1 £521 24 £12,244
|provision (at least quarterly) of Value for Money
Assist in the pi of the ial element
of the Full Business Case. This shall include full
6 itoring of costs, ding whole [ife costs, on £0 L 5 £2,475 £0 £0 £0 5 £2,475
the basis of the bids and any refinements which
L 0 £0 S Q £0 S 2 £990 £0 3 £1,563 4 £2,084 9 £4,637
S 0 £0 S 0 £0 E 3 £1.485 £0 3 | £1563 | 4 £2,084 10 £5,132
L 9 £4,689 S 5 £2,605 S 4 £1,980 £0 £0 1 £521 19 £9.795
521
lPrepare Invitation to Parlake in Dialogue (ITITD)
i ing Output Specification, Payment
10 Aechanism ete, for P P . All L 36 | £18,756 S 214 | £111,494 £0 £0 24 | £12,504 | 45 | £23,445 319 £166,199
prep in jation with cllent legal and
Ao S O Spaccarion ooy R | o £0 L] o] e £0 g0 | 24 |e12504 o £0 24 £12,504
= o
127 || mestiand coordimation o Pajment s|o| g | v | 2 |et0420 £0 00 | 10 |es210] o [ g0 a0 £15630
13 Prepare s Dgng; iy . 88 £0 L 10 | £5210 £0 £0 £0 0 £0 10 £5.210
7a |any outany st market testing considered t| 13|eema| s | 2 | et0e £0 £0 g0 | 1| es20 16 £8,336
Contribution of all necessary D& C and FM-related
15 input fo the Payment Mechanism and Output £0 L 0 £0 £0 £0 £0 £0 (4] £0
wi
'Check Reference Design for compliance with afl
appropriate NHSL and legislative guidefines and
16 requirements (list as pre-agreed with NHSL) and £0 L 5 £2,605 £0 €0 £0 0 £0 5 £2,605
hm‘ any deroqations
Develop approved and final Room Data Sheets
17 iate for i ion in bid d in £0 L 4 £2,084 £0 £0 £0 1 £521 5 £2,605
N i
= £0 L 1 £521 £0 £0 £0 £0 1 £5214
ity Matrix = £13,546
el : sk £0 L 26 | £13,526 £0 £0 £0 £0 26 | X
|Recelve H&S information relating to the proposed
20 site & ERI interface from NHSL and incorporate intof £0 £0 £0 L 64 | £31,680 £0 £0 64 £31,680
Output i
|Advise NHSL on the correct level and balance of
the Availability and Performance Standards, £0
21 Handback Provi and offier within S o £0 L 0 £0 £0 £0 0 £0 0 £0 0
m
22 Technical | to P reement S 0 £0 L 18 £9.378 £0 £0 £0 3 £1,563 21 £10.941
The Legal Advisor shall have responsibility for
ing consi b the ITPD and the 0 £0
All [tems above assume contract lo be based on
PPP
3
PIN) and Bidders Dav
23__|Faciltate decision over whether PINistobeused | L | ¢ | £2,04 o | & £0 £ £0 £0 4 £2,084
24 Prepare PIN in conjunction with NHSL and legal L 9 £4,689 1 £521 €0 £0 £0 £0 10 £5,210
25 [Ame0geand attend Bidders’Cayinconjunchoa Wty | |4y | o7 | s | 5 | 2605 s | 2 || eoo £0 0 | 1| es21 19 £9,847
174
Dre:Quaiification Process
76 [FraeswEnd wiue PO paot e oomctonwith | L | s | erzges] m | 2 | o100 4 | £1980 g0 | o | £208 £0 3 £18,131
27 Administration of Clarfications L 9 £4 689 ) 4 £2.084 S 2 £990 £0 9 £4,689 £0 24 E::.;SZ
28 Evaluation of POQQs L 40 | £20,840 ) 37 | £19.277 S 6 £2.870 £0 4 £2,084 4 £2,084 91 £23 54575
29 notes for unsuccessful bidders L 7 £3.647 £0 £0 £0 £0 £0 T 3
Coordination of evaluations,
30 reporting/ to NHSL and delivery L 14 £7,294 £0 S 3 £1,485 £0 £0 £0 17 £8,779
499
3t :MM.C" tate review of Competitive Dialogue Stategy | | | g | ca1e8 | s | 1 | gs21 £0 0 | 4 | 2084 i e T
Prepare Compelitive Dialogue documentation (with
32 fegal and financial advi: ) prog L 40 | £20,840 S 18 £9,378 £0 £0 £0 2 £1,042 60 £31,260
i ete
s [Mastom@ce memegs(oonceswateme | L [/ 10| esam | s []| % |zerse] s ] 2 [] eowo g0 | o | cae89 | 9 | e489 74 £38,502
M Y of o Sra S 17 | £8857 | L 76 | £39,5% £0 £0 7 | £3647 | 10 | £5.210 110 £57,310
Coocdinate and document all necessary £30.739
35 stakeholder input to D&C and FM related elements £0 L 52 | £27,092 £0 £0 £0 7 £3,647 59 30,7
L 30 | £15630 s 70 | £36.470 s £0 £0 5 £2,605 5 £2,605 110 ESEI-(‘)
L 36 | £18,756 30 | £15,630 £0 £0 7 £3,647 E0 73 £38,033
S 0 £0 £0 £0 £0 Q £0
89
£27,613
33 and finalise ITSFB documentation L_| 30 | €15630 14 | £7.294 £0 £0 9 | F4.689 £0 53 -
a0 I::evelo;:s:nd finalise ITSFB documentation (design £0 L 15 | £7.815 £0 £0 £0 2 £1,042 17 £8.85
elemen £2,475
41 Develoo and finalise ITSFB documentation (Capex) £0 £0 L 5 £2,475 £0_ £0 - 22_21' 1!’: =
42 ge and administer any clarifications L 5 £2.605 S 2 | £1042 ) S 5 £2,475 £0 1 £521 521
T3
soniunction with client and advisory team, 313
adminiatration of clarificstions, followsd by
P I' gement and of L | 3 |e18756] s | 30 |£15630 £0 £0 £0 £0 66
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Ref Description Davls Langdon M d owns
ott M: h 5
- Tl Gray Turner& T end FM Totals Notes
n Man
Role | & Fee | Role | ¥ Fee | Rote :"' Fee | Rote ;"" Fee |OLFM| Feo (MMFM| Fee | TSk TotalMan| Section Total [~ "
Evaluation of all DEC and FM elements of Final Days Man Days e
Tendess, in particular, with bid
o [t e
F be d by NHSL and does s 0 £0 E
nol form part of the scope at any time — (however it bl o kD 20 10| £5210 | 10 | £5210 110 £57,310
is likely l.h:t that they will seek our guldance since
the
v Nwtohdudemlusﬂmdﬂddasmm
5 proposal since these will be finked with the
: yrts Y i £0 L 1 £5,731 £0 £0 £0 £0 " £5,731
valuation of all commercial aspects (Capex) of
9 |Finsl Tenders 20 | s | & [e20| L | 20 | eos00 £0 £0 £0 2 £11.984
a7 Evaluation of all commercial aspects (FM only) of L 0 £0 ‘
5,2, 7@,‘4‘;‘“ S 4 £2,084 R 1 £495 £0 13 £6,773 10 £5210 28 £14,562
48 (Lifecycle R 0
of Final Tend £0 s 4 £2,084 L 5 £2.475 £0 £0 £0 9 £4,559
49 Evaluation of other technical aspects of Final .
Tend: L [} £0 S 2 £1,042 £0 £0 ] £0 £0 2 £1,042
Any variant altemative proposals that may be -
0 by the Tenderers, where req liaising %
'with alf other ady s to pile an " 0 £0 £0 £0 £0 £0 0 £0
L 10 | £5.210 S 0 £0 S 6 £2,970 £0 2 £1,042 3 £1,563 21 £10,785
L 18 £9,378 £0 £0 £0 £0 £0 18 £9,378 g
L 9 | e4689 | s 8 | 4168 | s 5 | 2475 £0 £0 2 | £1,042 24 £12,374
623
Participate in final i along with the
54
ﬁL (e:;n" :.n:‘ Legal and Flnanda‘l‘ Advisors, to L 40 | £20,840 S 85 | F44285| s 10 £4,950 £0 £0 25 £13,025 160 £83,100
Assist in the production of a comprehensive and
final version of the Contract Documents taking
55 of the dl i cc and L 40
with the tend prefe bidder £20,840 s 85 | £44.285 S 8 £3,960 £0 40 | £20,840( 14 £7,294 187 £97.219
and reserve prefemed bidder and their respective
le
| Coordinate technical inputs to achieve Financial
56 ci 155 40 | £20,840 S 85 | £44285| s 1 £495 £0 25 | £43.025 £0 151 £78,645
[Provide necessary input related to D&C, FM and
57 Paymech elements of Financial Clase Including L 75 | £39,075 £0 £0 €0 50 £26,050 125 £65,125
636 | £331,356 1403 | £730,963 120 | £59,400 64 | £31,680 | 294 |E£111,494| 215 | £112,015 24)& 1,376,908
Subsonsultant management, adminisration & risks £24,852 £4,455 £2,376 £8,362 ¢ 40,045
Total £ 1,416,953
Buying Solutions Levys £ 1,445,292
Discount £ 75,000
£ 1,370,292
Section B -
CORE TECHNICAL ADVISOR ROLE DURI! NSTRUCTION
Ref  |Description Davis Langdon Mott Macd Th Gray Tumer & Townsend FM Totals Notes
==
Man Man Man .| Man Task Total Man| Section Total
Role o Fee Role b Fee Role Days Fee Role Fee |DLFM| Fee HMFI![ Fee o Man D. Total Fee
|
58 Detfivery of formal Authority Representative role on L 515 | £268.315 £0 £0 £0 £0 £0 515 £268,315
L 59 | €30,739 S 1 £5,731 s 36 £17,820 £0 £0 £0 106 £54,290 ‘
)
L 40 | £20,840 £0 £0 £0 £0 £0 40 £20,840
61 |wim y record ings, operating £0 L 0 £0 €0 £0 £0 £0 0 £0
for i in Health & file =
62 sww ongoing relationship and dialogue with L | 119 | e61.999 £0 £0 £0 €0 £0 119 £61,999
Management of Reviewable Design Data (RDD)
ey JRSONEEN bNAY ccmRAY uing broores £0 L | 231 |e120.381 £0 £0 £0 £0 231 £120,351
- Ll i i -
64  |Management and reporting of Change Control £0 £0 L 72 | £35640 £0 £0 £0 72 £35,640
65 Review of FM costs reiated to Change Control L 0 £0 £0 £0 £0 40 | £20,840 | 39 | £20.319 79 £41,159
35,640
66 lRevhw of Lifecycle costs related to Change Conirof £0 £0 L 72 £35,640 £0 £0 £0 T2 £35,6
67 |Any required and negofiation of any £0 £0 £0 £0 £0 £0 0 £0
claims from SPV are excluded from this X
g8 |Uiaison with SPV and Independent Certifier as L 15 | £7.815 £0 £0 €0 E0 £0 15 £7,815
required to achieve Handover
69 Coordination and teporting of snagging and defects | L 44 | £22,924 £0 £0 £0 £0 £0 44 £22,924 ’
70 All activities related to commissioning and
by NHSL are excluded,
=20 | £20 [] £668,973
77 |eaagsa| | 27 |etzeoa] | ie0 | e85,1%0 o | & | @ [emsw| 3 | e (I
SectionC
REFERENCE DESI ROVISIONAL SUMS
Totals Notes
R Davis Langdon | Mott Macdonald T Gray | Tumer & Townsend M
ef Description
M Man Man M| Fee |MMF Fee Task Total Man| Section Total Total Fee
an
Role Ma"s Fes Rols Fee Role D rey Role D‘y’ Fee i DﬂL Mao D!E Provisional Sum
Allowance only.
based on
€0 £0 1,309 £672,317 Allowances
i i £340.213 2B4 | £147.964 297 | £147,015| 75 | £37.125 curent HES
71 Management and Delivery of Reference Design 653 allowarices for
ol ] Reference Desion
= £2,000.000
Provisional Sum for Design Fees (as advised by
2 |nmsy —
] €0 0 £2.6 17
£340 R i 0 £0 0
& 213 _'Zg_u £147,964 297 | £147,015) 75 | £37,125
Section D
PRESCRIBED ADDITIONALS (PROVISIONAL SUM
4 " Totals Notes
Ref Description Davis Langdon Mott Macd: T Gray Turner & Townsend FM
Task Total Man| Section Total
Man Man Man Man M| Fee |MMFM| Fee . Total ceb
F Role Fee Role Fee |DLF ee Man D
Role D. Fee Role Days ee Days Days o ays
Provision of Project Manag & Progr Cof Included in Total
73 ordination for Little France site activities interacting o

with the NPD oroject
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Ref Iomdpﬁan Davis Langdon Mott Macdonald Thomson Gray Tumer & Townsend Totals Notes
Man Man Man Man . Task Total Man| Section Total
Role o Fee Role Days Fee Role D Fee Role Days Fee |DLFM| Fee o Man D Total Fee

Provision of cost advisor services for the Little

74 France site activities Interacting with the NPD: Included in Total
General Advisory Team duties interacting with the A

75 |existing PF1 provider (Consor) M
|General Advisory Team duties interacting with

76 other {E L v, Bio Included in Total
General Advisory duties and co- relating

T to the Clinical Enabling Works in refation to the Included in Total
NPD project.
|General Advisory duties and co relating

78 to the Nan Clinical Enabling Works in relation to the inciuded in Total
NPD profect.

L2875
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SCHEDULE 3 - DETAILS OF CONSULTANT'S SUPPLIES TO SUB-CONSULTANT

Not applicable.
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SCHEDULE 4 - TERMS OF PAYMENT
Invoices All invoices to be sent to: -

Mott MacDonald Limited
3rd Floor

Caledonian Exchange
19a Canning Street
Edinburgh

EH3 8EG

Project Code: 290961

Payment terms: Ay agreed between the Consultant and Sub-consullant for each stage of the Sub-consultancy
Services as outlined in Annexure 2 or as subsequently agreed by the Parties.
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Annexure 1: The Agreement between Client and Consultant
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STANDARD MODEL CONTRACT 1
RELATING TO PROFESSIONAL SERVICES

In connection with the provision of project management / technical
advisory and design team services for the proposed NPD project
for the Royal Hospital for Sick Children / Department of Clinical
Neurosciences at the Royal Infirmary of Edinburgh

CONTENTS
1. DEFINITIONS AND INTERPRETATION........cccovnmrvsnmnsnnisanssssnssonssnenanes 7
2. INCONSISTENCY AND ENTIRE AGREEMENT..........cccvcmvimimisencnesenane 8
3. RESPONSIBILITY FOR DOCUMENTS .......ccccoumnninnnnnnnsansens S——— 8
4. CLIENT’S REPRESENTATIVE ..cxcuussumumssnsusnisussammsvussauvisussssansassnsessssnssn 9
5. PERSONS DEALING WITH THIS CONTRACT.......cccccricmiurisnensussarsnnesnens 9
6: SERVICE PROVIDER'S STAFF ..cvassssrmsmmmsnmasssssussssussssssssssssssssssnsasasins 9
7. ENVIRONMENTAL REQUIREMENTS.........c.ccoscunsimnmncnsisanssanssnssnnsnnesnnes 10
8. ORDERED SERVICES.....munmsvismvmmmssisnsimsvssosmionsbaninsmsittoion 11
9. PROFESSIONAL RESPONSIBILITY.......ccosctsmsimcmssnssanssnnssnsansssnsansannns 1
10. DURATION ......ocivimimerimsmnsmasmssssnssessassssssssssssssssssssssssesssssnssssassens 12
11. RESPONSIBILITY FOR WORK BY OTHERS..........cccusinsninnrnisnsnnans 12
12. (1320-0RDINATION OF SERVICE PROVIDER’S ORDERED SERVICES
13. SERVICE PROVIDER’S OBLIGATION TO ENSURE..............c......... 13
14. COMPLIANCE WITH STATUTORY REQUIREMENTS. .........ccccueuee. 13
15. FREEDOM OF INFORMATION .......cccoimiinismismsnmanssnssnnisnssesssesesinns 14
16. INDEMNITY AND INSURANCE ............ccconvmimmminimrnnissnninisenssesnsnnnens 14
NHSL MM Head Agreemerit.DOC Model Contract
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STANDARD MODEL CONTRACT 1
RELATING TO PROFESSIONAL SERVICES

17. ACCESS TO PROPERTY...-cunasmwymensssmssscsssasnississsvasisarss 17
18. EQUAL OPPORTUNITIES & RACE RELATIONS. ..........cccovninirnrnnnes 17
19. CHANGE IN SERVICE PROVIDER’S BUSINESS.............cccoenniernnans 18
20.. BONFLICTS OF INTEBED T .o dmsmsosmmnmmscssyanismsss 18
P 3 TR o o1 2 4 2 {1 5 I 18
22. SERVICE PROVIDER’S RECORDS .........ccccvcimimnsnnnsncscnsnssessensassnsanss 19
23. OFFICIAL SECRETS AND CONFIDENTIALITY ....ccccccunnmsencsmnesenseneas 21
24 CORRUPT GIFTS AND PAYMENT OF COMMISSION ..........ccccvsnneen 21
25. BUDGET REQUIREMENTS .c..cciciusnussmnmsssnsossinsssssssnsssucsssssssnssssssn 23
26. DISPUTES BETWEEN CONTRACTORS.........cccuninmnnssninemasesseeses 23
27. PROJECT VARIATIONS ...cccusisssusssusnansunsnnsvsnsssmusssunssassamvssssnsaseas 23
28. SERVICE PROVIDER NOT TO COMMIT THE CLIENT........ccecencee 23
29. SERVICE PROVIDER’S PROGRAMME .............cocovminnnnsimseressssnanenns 23
30. PRESENTATIONS.icusmwmsuinmmssmsmmasausisnmvasmsssmvisc 24
31. TENDER DOCUMENTS AND CONTRACTS .......coccctieemsusmsnssssasnsanss 24
2. MNOTICES iscisesecssssuinsuenionninasssinsssissivinsigussmssansusisnesissssoisssaassismmmminmmns 26
33. CLIENT’S INSTRUCTIONS.......cccovmnmsersmsmnsasassssssssssssmsasensnsassscsssnsans 26
34. CHANGE TO ORDERED SERVICES..........cccccimrimiimnscinnnssmsncnssenscans 27
35. FEES . rmmuammsmnisrmmmemensmssrss i s s nsasnranss s SR RSN s 27
36: PRWERT Sy s i e g R AE R 27
37. NOTICE OF INTENTION TO WITHHOLD .......ccoiuriecrinnninnnnecsrscanincans 28
NHSL MM Head Agreement.DOC Model Contract

Page 2 of 64

A42675938



Page 111

STANDARD MODEL CONTRACT 1
RELATING TO PROFESSIONAL SERVICES

38. RIGHT TO SUSPEND FOR NON-PAYMENT

39. PAYMENT FOLLOWING TERMINATION AND CONSEQUENCES OF
TERMINATION

.............................................................................................. 28
40. RECOVERY OF SUMS DUE ...iuimsinmsmussonmsssmnmmssssssssissisissasasass 29
41. PAYMENT OF SUB-CONTRACTORS. .......ccuusmmssesseessannsssunnssnssnssnnes 30
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45. SUSPENSION OF SERVICE PROVIDER’S ORDERED SERVICES .32

46. DETERMINATION BY THE CLIENT ....cccccoonmnmrnmmicnssesssnssncssansmsnsnsnes 32
47. DISPUTE RESOLUTION .......cccvminmmsmnmenmsensansssssssssnssessesnsnsssnsnnssssasnes 34
48.  ASSIGNMENT ......cccismirimnismnnsnssemnsnesne s snassssssnsssessesasssase 35
49. APPROVAL OF SUB-CONTRACTORS..........ccovemisnsnnessnsmnssessnenssens 36
50 SUB-CONTRAGTORS. .commmmmmmimmsvaspsrmssossssmm s fomss 36
51. SUB-CONTRACTOR WARRANTIES.........cssumveismsmmsnssnssnsesensssannnens 37
52. DIRECT APPOINTMENT OF OTHER CONTRACTORS.......c.ccerurnune 37
53. SPECIFIC PARENT COMPANY GUARANTEE........cccosnmmunenrnnnsenians 37
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SPECIAL TERMS

1 Limitation of SERVICE PROVIDER's Liability

CONTRACT SCHEDULES

Schedule

2-1 - Interpretations

2-2 CLIENT'S Requirements

2-3 The Ordered Services and Contract Charges
2-4 Key Posts and Contact details

2-5 Sub Contractors

2-6 Parent Company Guarantee
2-7 SERVICE PROVIDER'S Certificate of Employer's and Public Liability
Insurance

2-8 SERVICE PROVIDER'S Certificate of Professional Indemnity Insurance
2-9 CLIENT'S Property
2-10 Dispute Resolution

NHSL MM Head Agreement.DOC Model Contract
Page 5 of 64

A42675938



Page 114

STANDARD MODEL CONTRACT 1
RELATING TO PROFESSIONAL SERVICES

THIS CONTRACT is made
BETWEEN

(1) LOTHIAN HEALTH BOARD, also known as NHS Lothian, having its principal

address at Waverley Gate, 2-4 Waterloo Place, Edinburgh EH1 3EG (the
"CLIENT"); and

(2) MOTT MacDONALD LIMITED, a company incorporated under the
Companies Acts (Company Number 01243967) whose registered address is
at Mott MacDonald House, 8-10 Sydenham Road, Croydon, Surrey CRO 2EE
(the "SERVICE PROVIDER").

BACKGROUND

(A) The Lords Commissioners of Her Majesty's Treasury as represented by
OGCbuying.solutions being a separate Trading Fund of Her Majesty's
Treasury without separate legal personality (“the Authority”) selected service
providers including the SERVICE PROVIDER, to provide Project
Management and Design Team Services;

(B) The SERVICE PROVIDER undertook to provide the same on the terms set
out in a framework agreement number RM457/1 signed on 20 October and 2™
November 2009 (the Framework Agreement);

(C) The Authority established a set of framework agreements, including the
Framework Agreement, in consultation with and for the benefit of public
sector bodies. The Authority has overall responsibility for management of
those framework agreements;

(D)  The Authority and the SERVICE PROVIDER agree that public sector bodies
within the UK may enter into Contracts under the Framework Agreement;

(E)  The CLIENT is granted rights by the Authority in accordance with the
Contracts (Rights of Third Parties) Act 1999 to enter into a Contract under the
Framework Agreement pursuant to an Order served by the CLIENT on the
SERVICE PROVIDER;

(F)  The CLIENT served an Order for services on the SERVICE PROVIDER on
22" March 2011; and

(G) The SERVICE PROVIDER confirmed its agreement to the terms of the Order
and its acceptance of the Order and hereby duly executes this Contract.

IT IS AGREED AS FOLLOWS:
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DEFINITIONS, DOCUMENTS AND REPRESENTATIVES

1. Definitions and Interpretation
1.1 As used in this Contract:

1.1.1. the terms and expressions set out in Schedule 2-1 shall have the meanings
set out therein;

1.1.2. the masculine includes the feminine and the neuter;
1.1.3. the singular includes the plural and vice versa; and

1.1.4. the words “include”, “includes” and “including” are to be construed as if they
were immediately followed by the words “without limitation”.

1.2. A reference to any statute, enactment, order, regulations or other similar
instrument shall be construed as a reference to the statute, enactment, order,
regulation or instrument as amended by any subsequent statute, enactment,
order, regulation or instrument or as contained in any subsequent re-
enactment thereof.

1.3. A reference to any document other than as specified in Clause 1.2 shall be
construed as a reference to the document as at the date of execution of this
Contract.

1.4.  Headings are included in this Contract for ease of reference only and shall not
affect the interpretation or construction of this Contract.

1.5. References to “Clauses” and “Schedules” are, unless otherwise provided,
references to the Clauses of and Schedules to this Contract.

1.6. Terms or expressions contained in this Contract which are capitalised but
which do not have an interpretation in Schedule 2-1 shall be interpreted in
accordance with the common interpretation within the market for project
management and design team services where appropriate. Otherwise they
shall be interpreted in accordance with the dictionary meaning.

1.7  To the extent that this Contract is expressed to confer rights or benefits on a
party who is not a party to this Contract, that party shall subject to and by
virtue of the Scots law doctrine of jus quaesitum tertio be entitied to enforce
those rights as if it was a party to this Contract. For the avoidance of doubt
the consent of any person other than the CLIENT (or the SERVICE
PROVIDER, as the case may be) is not required to vary or terminate this
Contract. '

1.8 Except as provided in Clause 1.7 a person who is not a party to this Contract
shall have no rights by virtue of the Scots law doctrine of jus quaesitum tertio
to enforce any term of this Contract. This Clause 1.8 does not affect any right

or remedy of any person that exists or is available otherwise than pursuant to
that doctrine.

1.9  This Contract shall be governed by and construed in accordance with the law
of Scotland.
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1.10 Where under this Contract an act is required to be done within a specified
period of days after or from a specified date, the period shall begin
immediately after that date. Where the period would include a day which is a
Public Holiday that day shall be excluded.

Inconsistency and Entire Agreement

2.1 The documents forming this Contract shall be read and taken together.
However, in the event and to the extent only of any conflict or inconsistency in
the provisions of the Clauses of this Contract and the provisions of the
Schedules, the following order of precedence shall prevail:

2.1.1 the Special Terms

2.1.2 the Conditions of Contract and Schedule 2-1 and the details set out in the
Order

2.1.3 Schedule 2-2 (CLIENT'S Requirements)
2.1.4 Schedule 2-3 (The Ordered Services and Fee Schedule)
2.1.5 other Schedules

2.2  This Contract constitutes the entire agreement and understanding between
the parties in relation to the Contract and supersedes all prior
representations, arrangements, understandings, agreements, statements,
representations or warranties (whether written or oral) relating to the Ordered
Services.

2.3  Each party irrevocably and unconditionally waives any rights it may have to
claim damages and/or to rescind the Contract for any misrepresentation or for
breach of any warranty not contained in the Contract unless such
misrepresentation or warranty was made fraudulently.

Responsibility for documents

3.1 The SERVICE PROVIDER shall ensure that all documents which are
prepared and submitted by the SERVICE PROVIDER, its Sub-Contractors,
staff and agents including any feasibility study, design or reports, drawings
and any other documents supplied in connection therewith but excluding
drafts of such documents, shall have been prepared to the Contract Standard.
[t is hereby acknowledged and agreed that the CLIENT shall be entitled to
rely on all documents submitted by the SERVICE PROVIDER, its Sub-
Contractors, staff and agents for the use of such documents in connection
with the Project to which they relate.

3.2 The CLIENT may examine and/or comment on schedules, calculations,
surveys, reports, specifications, drawings or other documents and/or
information which are in the possession of the SERVICE PROVIDER and
which concern this Contract at any time, but any such examination or
comment (or the absence of any such examination or comment) by the
CLIENT will not relieve the SERVICE PROVIDER of any responsibility for the
Ordered Services to be provided under this Contract. If the SERVICE
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PROVIDER finds any ambiguity in or conflict between any document forming
part of this Contract, or in any drawings, information or documents issued by
the CLIENT in connection with this Contract, then the SERVICE PROVIDER
shall notify the CLIENT forthwith, who shall issue such instructions as the
CLIENT considers appropriate.

4. CLIENT’S Representative

The CLIENT'S Representative shall act on behalf of the CLIENT in issuing
instructions to the SERVICE PROVIDER and for receiving reports, requests or
statements or in dealing with any other matter concerning the Contract.

5. Persons dealing with this Contract

The SERVICE PROVIDER shall appoint a partner or director of the SERVICE
PROVIDER, firm or company, who shall be the Contract Manager and shall be duly
authorised to receive instructions and shall be the point of contact between the
CLIENT and the SERVICE PROVIDER throughout the course of this Contract and,
subject to reasonable notice, will, on behalf of the SERVICE PROVIDER, attend all
meetings with the CLIENT regarding matters relevant to this Contract and will
approve and sign ali reports submitted to the CLIENT by the SERVICE PROVIDER.
No change in this named individual shall be made by the SERVICE PROVIDER
without receiving the prior written approval of the CLIENT.

SERVICE PROVIDER’S staff

6.1 The SERVICE PROVIDER shall employ appropriately qualified, competent,

suitable and experienced staff for the proper provision of the Ordered
Services to the Contract Standard.

6.2 The SERVICE PROVIDER shall use reasonable endeavours to maintain
continuity of the SERVICE PROVIDER'S staff.

6.3  The names, experience and professional qualifications of those members of
the SERVICE PROVIDER'S staff who will be involved in providing the
Ordered Services shall be notified to and approved by the CLIENT prior to
such persons commencing their duties. Such notification shall indicate the
services they are to perform. No change to those members of the SERVICE
PROVIDER’S staff shall be made without receiving the prior approval of the
CLIENT. The CLIENT may (but not unreasonably or vexatiously) require the
SERVICE PROVIDER to cease to use the services of any member of the
SERVICE PROVIDER'S staff for the provision of the Ordered Services.
Subject to the approval of the CLIENT, the SERVICE PROVIDER shall

replace such persons as the need arises and at the SERVICE PROVIDER'S
own expense.

6.4  Where the SERVICE PROVIDER is responsible for the appointment of site
inspection staff, then the SERVICE PROVIDER shall take full responsibility
for the supervision of such staff, for the scope of their duties, payment for
their services and for the sufficiency of their performance.
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Environmental Requirements

7.1 The SERVICE PROVIDER shall comply in all material respects with all
applicable environmental laws and regulations in force from time to time in
relation to the Ordered Services. Without prejudice to the generality of the
foregoing, the SERVICE PROVIDER shall promptly provide all such
information regarding the environmental impact of the Ordered Services as
may reasonably be requested by the CLIENT.

7.2  The SERVICE PROVIDER shall meet all reasonable requests by the CLIENT

for information evidencing compliance with the provision of this Clause 7 by
the SERVICE PROVIDER.
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GENERAL OBLIGATIONS

8. Ordered Services

The SERVICE PROVIDER shall perform and carry out the Ordered Services from the
Service Commencement Date and shall at all times perform the Ordered Services to
the Contract Standard.

9. Professional responsibility

9.1 The SERVICE PROVIDER shall perform the Ordered Services to the
following standards (the Contract Standard) which means the performance of
the Ordered Services:-

9.1.1 using all reasonable skill care and diligence as would a competent and
appropriately qualified consultant or other appropriate professional carrying

out services of a similar specification, nature, scope, size and complexity as
the Ordered Services;

9.1.2 in accordance with all relevant provisions of the Contract;

9.1.3 in accordance with the SERVICE PROVIDER'S Programme, as applicable;
9.1.4 in accordance with all Statutory Requirements;

9.1.5 Not Used

9.1.6 in accordance with the reasonable instructions of the CLIENT'S
Representative;

9.1.7 in accordance with the SERVICE PROVIDER'S Method Statement; and

9.1.8 in coordination and liaison with any other contractor or consultant appointed
by the CLIENT.

Duty of Care - Design

9.2 Inso far as the SERVICE PROVIDER is responsible for design, the SERVICE
PROVIDER:

9.2.1 warrants and undertakes that it will use all due skill, care and diligence in the
design of the Project that would reasonably be expected of a competent
professional designer experienced in carrying out design activities of a similar
nature, scope and complexity to those comprised in the Project; and

9.2.2 shall be responsible for and liable for the design of the Project.

9.3 The SERVICE PROVIDER warrants in relation to the performance of the
Ordered Services that all materials, goods and substances used or specified
in the course of carrying out the Ordered Services shall be suitable for the
purposes included or to be reasonably inferred from the Contract and shall be
selected in accordance with the publication “Good Practice in the Selection of
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Construction Materials” (1997: Ove Arup and Partners, or any update current
at the time this Contract is entered into).

10. Duration

The Contract shall commence on the Service Commencement Date and shall remain
in full force and effect for the Contract Period unless the Contract is terminated
sooner in accordance with these Conditions or in accordance with Common Law or
statute.

11.  Responsibility for work by others

11.1  Where the SERVICE PROVIDER is required to incorporate work provided by
others, the SERVICE PROVIDER'S responsibility in respect of such work
shall be limited to the review thereof to the extent required to ensure the
satisfactory performance of the Ordered Services.

11.2  Notwithstanding Clause 11.1, if the SERVICE PROVIDER shall find any
discrepancy in or divergence between any documents and/or information,
which shall include work provided by others, the SERVICE PROVIDER shall
immediately give to the CLIENT written notice specifying the discrepancy or
divergence.

11.3 The SERVICE PROVIDER shall inform the CLIENT'S Representative upon it
becoming apparent to him

11.3.1 that there is any inconsistency or incompatibility between any of the
CLIENT'S requirements;

11.3.2 if there is any need to vary the CLIENT'S requirements or the
Specification;

the SERVICE PROVIDER shall obtain any instruction to so vary in writing
from the CLIENT'S Representative.

12. Co-ordination of SERVICE PROVIDER'’S Ordered Services
12.1  The SERVICE PROVIDER shall:

12.1.1 take account of the role of any other contractors who may be appointed by
the CLIENT; and

12.1.2 co-ordinate and integrate the Ordered Services with the services provided by
other contractors to the extent necessary to ensure the satisfactory
completion of the Ordered Services; and,
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12.1.3 where Schedule 2-2 specifies that the SERVICE PROVIDER is appointed as
Lead Design Consultant, be responsible for the co-ordination and integration
of the services being provided by the other contractors; and

12.1.4 as necessary, regularly liaise with and consult with all other contractors
appointed by the CLIENT; and

12.1.5 keep the relevant contractors fully informed of all matters related to the
Ordered Services which are relevant to the services being provided by those
relevant contractors.

13. SERVICE PROVIDER'’S obligation to ensure

13.1  Where in this Contract the SERVICE PROVIDER is under an obligation to
ensure that events occur which are under the direct control of others and, due
to others, the SERVICE PROVIDER is unable to comply with that obligation,
then the SERVICE PROVIDER will be liable to the CLIENT only in the event
that the SERVICE PROVIDER has failed to use reasonable endeavours to
ensure the occurrence of the event.

13.2 The SERVICE PROVIDER does not warrant the work of others, save that
nothing in this Clause 13 shall affect the SERVICE PROVIDER'S
responsibility for Sub-Contractors as stated in Clause 50 (Sub-Contractors).
Notwithstanding this, the SERVICE PROVIDER will be required to inform the
CLIENT in writing of the action taken to resolve the matter and recommend to
the CLIENT a further course of action to ensure the occurrence of the event.

14. Compliance with Statutory Requirements

14.1 In providing any Ordered Services or in fulfilling any obligation under the
terms of this Contract, the SERVICE PROVIDER shall ensure compliance
with all Statutory Requirements including without limitation the Health and
Safety at Work Act 1974, the Freedom of Information (Scotland) Act 2002,
and the Construction (Design and Management) Regulations 2007 (as
applicable). The CLIENT shall pay any statutory charges in respect of
necessary applications for planning permission and/or building regulation
approval.

14.2 The SERVICE PROVIDER shall bear the cost of ensuring that the Ordered
Services shall comply with all Statutory Requirements and any amendments
thereto except where any such amendment could not reasonably have been
foreseen by the SERVICE PROVIDER at the date hereof.

14.3 Where such reasonably unforeseeable amendments are necessary, the
CLIENT and the SERVICE PROVIDER shall use all reasonable endeavours
to agree upon reasonable adjustments to the Fee Schedule as may be
necessary to compensate the SERVICE PROVIDER for such additional costs
as are both reasonably and necessarily incurred by the SERVICE PROVIDER
in accommodating such amendments.
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15. Freedom of Information

15.1  The SERVICE PROVIDER acknowledges that the CLIENT is subject to the
requirements of the Code of Practice on Government Information, FOIA and
the Environmental Information Regulations and shall assist and cooperate
with the CLIENT to enable the CLIENT to comply with its Information
disclosure obligations.

15.2 The SERVICE PROVIDER shall, and shall procure that its Sub-Contractors
shall:

15.2.1 transfer to the CLIENT all Requests for Information that it receives
as soon as practicable and in any event within two (2) Working Days
of receiving a Request for Information;

15.2.2 provide the CLIENT with a copy of all Information in its possession,
or power in the form that the CLIENT requires within five (5) Working
Days (or such other period as the CLIENT may specify) of the
CLIENT'S request; and

15.2.3 provide all necessary assistance as reasonably requested by the
CLIENT to enable the CLIENT to respond to the Request for
Information within the time for compliance set out in the FOIA or the
Environmental Information Regulations.

15.3 The CLIENT shall be responsible for determining in its absolute discretion
whether any Information is exempt from disclosure in accordance with the
provisions of the Code of Practice on Government Information, FOIA or the
Environmental Information Regulations.

15.4 In no event shall the SERVICE PROVIDER respond directly to a Request for
Information unless expressly authorised to do so by the CLIENT.

15.5 The SERVICE PROVIDER acknowledges that the CLIENT may, acting in
accordance with the Scottish Ministers’ Code of Practice on the Discharge of
Functions by Scottish Public Authorities under the Freedom of Information
(Scotland) Act 2002 and the Environmental Information (Scotland)
Regulations 2004 December 2010 SG/2010/257, be obliged to disclose
Information without consulting or obtaining consent from the SERVICE
PROVIDER, or despite having taken the SERVICE PROVIDER'S views into
account.

15.6 The SERVICE PROVIDER shall ensure that all Information is retained for
disclosure and shall permit the CLIENT to inspect such records as requested
from time to time.

16. Indemnity and Insurance

16.1 The SERVICE PROVIDER shall be responsible for, and shall release and
indemnify the CLIENT against all liability for damages, losses, liabilities,
claims, actions, costs, expenses (including the cost of legal or professional
services, legal costs being on an indemnity basis), proceedings, demands
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and charges (collectively “Losses”) whether arising under statute, contract or
at common law arising from:

16.1.1 death or personal injury;
16.1.2 loss of or damage to the CLIENT's property;

16.1.3 third party actions, claims and/or demands brought against the CLIENT or
any of its officers, employees, agents or contractors;

in each case which may arise out of, or in consequence of the default,
negligence or other tortious or delictual act or omission or breach of contract
of the SERVICE PROVIDER or any of its officers, employees, agents or sub-
contractors, save to the extent that any such Losses are caused by the
negligence or wilful misconduct of the CLIENT or any of its officers,

employees, agents or contractors or by the breach by the CLIENT of its
obligations under this Contract".

16.2 The SERVICE PROVIDER shall by such existing or new policies as he sees
fit effect and maintain from the time he commences work on any Site or any
part of a Site or from the time he commences the Ordered Services (if earlier)
to the expiration of the term, employer's liability insurance in respect of
persons in his employment, appropriate to the nature of the Ordered
Services. Such insurance shall comply with the Employer's Liability
(Compulsory Insurance) Act 1969 (or, if the Ordered Services are performed
in Northern Ireland) Order 1972 and any subordinate legislation made
thereunder, and shall be for the minimum amount of £10,000,000 (or such
other minimum amount as may be stated in the Order) for any one
occurrence or series of occurrences arising out of one event.

16.3 The Service Provide shall by such existing or new policies as he sees fit
effect and maintain for the same period public liability insurance against legal
liability for death or personal injury to any persons and loss or damage to
property arising from or in connection with the Ordered Services, which is not
covered by employer's liability insurance referred to in Clause 16(2), for the
minimum amount stated in the Order, such public liability insurance to include
a provision for indemnity to the CLIENT in respect of the SERVICE
PROVIDER'S liability under Clause 16(1) provided that the insurance which
the SERVICE PROVIDER is required to effect and maintain under this
paragraph need not cover loss or damage caused by any Accepted Risk.

16.4 The CLIENT shall have the right to receive, on request, a copy of insurances
required to be effected or maintained by the SERVICE PROVIDER under this
Clause. The SERVICE PROVIDER shall within 21 Days of the Service
Commencement Date, and also within 21 Days of any subsequent renewal or
expiry date of relevant insurances, send to the CLIENT a certificate from his
insurer or broker attesting that insurance has been effected in accordance
with the Contract.

16.5 All insurances required to be effected or maintained by the insuring party
under this Clause shall be with reputable insurers, to whom the other party
has no reasonable objection, lawfully carrying on such insurance business in
the United Kingdom, and upon customary and usual terms prevailing for the

" time being in the insurance market. The said terms and conditions shall not
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include any term or condition to the effect that any insured must discharge
any liability before being entitled to recover from the insurers, or any other
term or condition which might adversely affect the rights of any person to
recover from the insurers pursuant to the Third Parties (Rights Against
Insurers) Act 1930 or the Third Parties (Rights Against Insurers) Act (Northern
Ireland) 1930 as amended by the Insolvency (Northern Ireland) Order 1989
and/or pursuant to the Third Parties (Rights Against Insurers) Act 2010.

16.6  All insurances required to be effected or maintained under Clause 16.3 shall
be in the joint names of the CLIENT, and such other person as the CLIENT
may reasonably require (including, without limitation, the CLIENT'S
Consultants), the SERVICE PROVIDER and all Sub-Contractors provided
that, where the terms of the relevant insurance policy are such that the
SERVICE PROVIDER is unable to effect insurance jointly, the SERVICE
PROVIDER shall ensure that the policy includes an “Indemnity to Principal”
provision in standard insurance industry terms.

16.7 If, without the approval of the CLIENT, the SERVICE PROVIDER fails to
effect and maintain insurance he is required to effect and maintain under this
Clause as described, or obtains a different policy of insurance, or fails to
provide a copy of insurances or certificates in accordance with this Clause the
CLIENT may, but is not required to, effect and maintain appropriate insurance
cover and deduct the cost of doing so from any payment due to the SERVICE
PROVIDER under the Contract, or recover such sum from the SERVICE
PROVIDER as a debt.

16.8 For the avoidance of doubt, it is agreed that nothing in this Clause shall
relieve the SERVICE PROVIDER from any of his obligations and liabilities
under the Contract.

Professional Indemnity Insurance

16.9 Unless stated in the Order or agreed otherwise, the SERVICE PROVIDER
shall maintain professional indemnity insurance upon customary and usual
terms and conditions prevailing for the time being in the insurance market,
and with reputable insurers lawfully carrying on such insurance business in
the United Kingdom (on the basis and in an amount not less than that
required by the Order), provided always, that such insurance is available at
commercially reasonable rates. The said terms and conditions shall not
include any term or condition to the effect that the SERVICE PROVIDER
must discharge any liability before being entitled to recover from the insurers,
or any other term or condition which might adversely affect the rights of any
person to recover from the insurers pursuant to the Third Parties (Rights
Against Insurers) Act 1930 or the Third Parties (Rights Against Insurers) Act
(Northern lIreland) 1930 as amended by the Insolvency (Northern Ireland)
Order 1989 and/or pursuant to the Third Parties (Rights Against Insurers) Act
2010. The SERVICE PROVIDER shall not, without the prior approval in
writing of the CLIENT, settle or compromise with the insurers any claim which
the SERVICE PROVIDER may have against the insurers and which relates to
a claim by the CLIENT against the SERVICE PROVIDER, or by any act or
omission lose or prejudice the SERVICE PROVIDER'S right to make or
proceed with such a claim against the insurers.

16.10 The SERVICE PROVIDER shall immediately inform the CLIENT if such
insurance ceases to be available at rates that the SERVICE PROVIDER
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considers to be commercially reasonable. Any increased or additional
premium required by insurers by reason of the SERVICE PROVIDER'S own
claims record or other acts, omissions, matters or things particular to the
SERVICE PROVIDER'S shall be deemed to be within commercially
reasonable rates.

16.11 The SERVICE PROVIDER shall fully co-operate with any measures
reasonably required by the CLIENT including (without limitation) completing
any proposals for insurance and associated documents, maintaining such
insurance at rates above commercially reasonable rates if the CLIENT
undertakes in writing to reimburse the SERVICE PROVIDER in respect of the
net cost of such insurance to the SERVICE PROVIDER above commercially
reasonable rates or, if the CLIENT effects such insurance at rates at or above
commercially reasonable rates, reimbursing the CLIENT in respect of what
the net cost of such insurance to the CLIENT would have been at
commercially reasonable rates.

16.12 As and when reasonably required to do so by the CLIENT, the SERVICE
PROVIDER shall produce for inspection documentary evidence in the form of
a broker's certificate confirming that his professional indemnity insurance is
being maintained.

16.13 The above obligation in respect of professional indemnity insurance shall
continue notwithstanding determination of the SERVICE PROVIDER’s

employment under the Contract for any reason whatsoever, including (without
limitation) breach by the CLIENT.

17. Access to property

17.1 If, in the course of undertaking the Ordered Services, the SERVICE
: PROVIDER is required to enter any establishment, the SERVICE PROVIDER
shall comply with the requirements of the CLIENT, and the occupier’s rules
and regulations regarding admission and shall only visit the establishment at

times suitable to the CLIENT or the occupier.

17.2 The SERVICE PROVIDER shall comply with any changes to those
requirements, rules or regulations, notified to him as a CLIENT'S instruction
for a change in the Ordered Services of the SERVICE PROVIDER in
accordance with Clause 43 (Payment for changed Ordered Services and
variations) during the provision of the Ordered Services.

17.3 The names and addresses of all the SERVICE PROVIDER'S or Sub-
Contractors’ staff to be employed in connection with this Contract and
requiring access to property shall be submitted to the CLIENT or the occupier
concerned to enable the necessary clearances to be obtained.

18. Equal Opportunities & Race Relations

The SERVICE PROVIDER shall comply with all applicable Equalities Legislation in
its performance of the Contract and shall take all reasonable steps to ensure that all
servants, employees, agents and sub-contractors of the SERVICE PROVIDER
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engaged in the provision of the Ordered Services do not unlawfully discriminate
within the meaning and scope of the Equalities Legislation. This Clause 18 shall be
without prejudice to the SERVICE PROVIDER'S general obligation to comply with
Statutory Requirements.

19. Change in SERVICE PROVIDER'’S business

The SERVICE PROVIDER shall inform the CLIENT in writing of any contemplated
change of legal status or reorganisation or restructuring of the SERVICE
PROVIDER'S business or practice not less than one month prior to such event taking
place. In the event of such a change, unless the CLIENT otherwise agrees in writing,
the SERVICE PROVIDER and its constituent members shall have the same liability
as if no such change of legal status or reorganisation or restructuring of the
SERVICE PROVIDER'S business or practice had taken place.

20. Conflicts of Interest

20.1 The SERVICE PROVIDER shall disclose to the CLIENT'S Representative
any actual or potential conflict of interest arising from the SERVICE
PROVIDER'S provision of the Ordered Services as soon as is reasonably
practical after becoming aware that such actual or potential conflict exists.

20.2 Should the parties be unable to either remove the conflict of interest and/or to
alleviate its effect the CLIENT shall have the right to terminate this Contract in
accordance with Clause 46.

20.3 The SERVICE PROVIDER shall immediately notify the CLIENT's
Representative of any circumstances giving rise to or potentially giving rise to
conflicts of interest relating to the SERVICE PROVIDER (including without
limitation its reputation and standing) and/or the CLIENT of which it is aware
or anticipates may justify the CLIENT taking action to protect its interests.

21. Copyright

21.1 The copyright and all other Intellectual Property Rights in all designs,
drawings, specifications, photographs, plans, surveys, reports, and all other
documents and/or information (Drawings), prepared by or on behalf of the
SERVICE PROVIDER in relation to the Contract, and the work executed from
them, shall be the property of and vested in the CLIENT, which reserves the
right to reproduce such Drawings, or to execute, or to have executed, work or
services in accordance therewith as may be required by the CLIENT.

21.2 In the event that the SERVICE PROVIDER does not own the copyright or any
Intellectual Property Right in any Drawing the SERVICE PROVIDER shall use
all reasonable endeavours to procure the right to grant such rights to the
CLIENT to use any such copyright or Intellectual Property Rights from any
third party owner of the copyright or Intellectual Property Rights. In the event
the SERVICE PROVIDER is unable to procure the right to grant to the
CLIENT in accordance with the foregoing it shall procure that the third party
grants a direct licence to the CLIENT on industry acceptable terms.
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21.3 The SERVICE PROVIDER waives any moral right to be identified as author of
the Drawings in accordance with section 77, Copyright Designs and Patents
Acts 1988 and any right not to have the Drawings subjected to derogatory
treatment in accordance with section 8 of that Act as against the CLIENT or
any licensee or assignee of the CLIENT.

21.4 In the event that any act unauthorised by the CLIENT infringes a moral right
of the SERVICE PROVIDER in relation to the Drawings the SERVICE
PROVIDER hereby undertakes, if the CLIENT so requests, to institute

proceedings for infringement of those moral rights and the CLIENT shall bear
the cost of such proceedings.

21.5 The SERVICE PROVIDER warrants to the CLIENT that he has not granted
and shall not (unless authorised by the CLIENT) grant any rights to any third
party to use or otherwise exploit the Drawings.

21.6 The SERVICE PROVIDER warrants that the use of the Drawings for the
purposes of this Contract will not infringe the rights of any third party.

21.7 For no additional fee the SERVICE PROVIDER shall supply copies of the
Drawings to the CLIENT; and to the CLIENT'S other consultants as
necessary to enable them to discharge their respective functions in relation to
this Contract or related works.

21.8 After the termination or conclusion of the SERVICE PROVIDER'S
employment hereunder, the SERVICE PROVIDER shalil supply the CLIENT
with copies and/or computer discs of such of the Drawings as the CLIENT
may from time to time request, and the CLIENT shall pay the SERVICE
PROVIDER'’S reasonable costs fro producing such copies or discs.

21.9 Priced documents may be used by the CLIENT for the purposes of indexing
and analysis without prior approval by the SERVICE PROVIDER, and the
SERVICE PROVIDER shall ensure that a similar clause is inserted in all

documents to be priced by contractors, or other contractors or sub-
contractors.

22. SERVICE PROVIDER'S records

22.1 The SERVICE PROVIDER and any Sub-Contractor shali retain full and
proper records of all documents and/or information relating to this Contract
including but not limited to any data or notes whether held on paper,
electronically or by any other means for a period of 12 (twelve) years (or, if
longer, for the period during which the SERVICE PROVIDER is required to
maintain insurance pursuant to Clause 16 (Insurance)) following completion
of this Contract, and the CLIENT shall at any time have the right to audit any

accounts and examine any documents and/or information so retained by the
SERVICE PROVIDER.

22.2 The SERVICE PROVIDER, and any Sub-Contractor appointed by the
SERVICE PROVIDER, shall maintain detailed records of time spent on the
Ordered Services performed on a tirne basis and shall, when requested,
make those records available to the CLIENT.
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SECURITY

23. Official secrets and confidentiality
Official Secrets

23.1 The SERVICE PROVIDER shall take all reasonable steps to ensure that all
persons employed by the SERVICE PROVIDER or Sub-Contractors in
connection with the Ordered Services and this Contract are aware of the
Official Secrets Act 1989 and, where appropriate, with the provisions of the
Atomic Energy Act 1946 and that these Acts apply to them during the
execution of this Contract and after the expiry or termination of this Contract.

Confidentiality

23.2 The SERVICE PROVIDER shall ensure that neither he nor his employees
without the written consent of the CLIENT'S Representative make use of, for
their own purposes, or disclose to any other person, other than in accordance
with the provision of the Ordered Services (except as may be required by
law), all or any documents or information provided to the SERVICE
PROVIDER by the CLIENT or the CLIENT'S Representative pursuant to this
Contract, or which shall come into the possession or knowledge of the
SERVICE PROVIDER or any of his employees by virtue of this Contract. All
of the above information will be confidential to the CLIENT, and the SERVICE
PROVIDER and his employees will be bound by this Clause during the period
of this Contract and at all times thereatter.

23.3 The SERVICE PROVIDER will indemnify and keep indemnified the CLIENT
against all actions, demands, proceedings, damages, costs, charges and
expenses whatsoever in respect of any breach by the SERVICE PROVIDER

of this Clause. Such indemnity will be without prejudice to any other rights the
CLIENT may have.

23.4 The SERVICE PROVIDER shall maintain as confidential at all times and shall
not divulge by any means of communication (whether oral, written, digital or
by some other means) all information supplied by the CLIENT or produced for
the CLIENT by the SERVICE PROVIDER in accordance with the Contract.

23.5 The SERVICE PROVIDER shall not without the consent of the CLIENT
publish, discuss or issue alone or in conjunction with any other person any

articles, press releases, or other information relating to the provision of the
Ordered Services.

23.6 The provisions of this Clause shall survive the expiry of this Contract
indefinitely.

24  Corrupt Gifts and Payment of Commission
24.1 The SERVICE PROVIDER shall not:

24.1.1 offer to give or agree to give any person in Her Majesty’s Service
any gift or consideration of any kind as an inducement or reward for
doing, forbearing to do, or for having done or forborne to do any act
in relation to the obtaining or execution of this Contract or any other
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contract for Her Majesty’s Service or for showing favour or disfavour
to any person in relation to this or any other contract for Her
Majesty's Services;

24.1.2 enter into this Contract or any other contract with Her Majesty's
Service in connection with which commission has been paid or
agreed to be paid by him or on his behalf, or to his knowledge,
unless before this Contract is made particulars of any such
commission and of the terms and conditions of any agreement for
the payment thereof have been disclosed in writing to the CLIENT.

242 Any breach of Clause 24.1.1 by the SERVICE PROVIDER or by anyone
employed by him or acting on his behalf (whether with or without the
knowledge of the SERVICE PROVIDER) or the commission of any offence by
the SERVICE PROVIDER or by anyone employed by him or acting on his
behalf under the Prevention of Corruption Acts 1889 to 1916 and/or the
Bribery Act 2010, in relation to this Contract or any other contract with Her
Majesty's Service shall entitle the CLIENT to terminate this Contract and
recover from the SERVICE PROVIDER the amount of any loss resulting from
such termination and/or to recover from the SERVICE PROVIDER the
amount or value of any such gift, consideration or commission.

24.3 Any dispute, difference or question arising in respect of the interpretation of
this Clause 24, the right of the CLIENT to terminate this Contract or the
amount or value of any such gift, consideration or commission shall be
decided by the CLIENT whose decision shall be final and conclusive enable
them to discharge their respective functions in relation to this Contract.
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CONTROLS AND PROGRAMMING

25. Budget Requirements

The SERVICE PROVIDER shall have due regard in the performance of the Ordered
Services to the CLIENT'S budget requirements for the Project. The SERVICE
PROVIDER shall take no action which may result in that limit being exceeded without
first obtaining the CLIENT’'S written approval for that expenditure. Further if the
SERVICE PROVIDER becomes aware of any circumstances which may cause those
budget requirements to be exceeded the SERVICE PROVIDER shall inform the
CLIENT without delay.

26. Disputes between contractors

If any difference arises between the contractor and any other consultant or contractor
of the CLIENT, the SERVICE PROVIDER shall use is best endeavours to achieve a
reconciliation. If the reconciliation is not achieved and is not likely to be achieved
then before such difference becomes detrimental to the Project the SERVICE
PROVIDER shall refer the matter or difference to the CLIENT for instructions.

27. Project variations

In the event that there is any proposed variation to the Project the SERVICE
PROVIDER shall inform the CLIENT and provide details of the estimated cost and
time effect of the proposed variation. No variation shall be introduced without
obtaining the prior written consent of the CLIENT unless failure to give immediate
authority for the variation could result in danger to life or where substantial additional
expenditure could be avoided by taking such immediate action. In those
circumstances, the SERVICE PROVIDER shall inform the CLIENT in writing
immediately following the issue of the variation together with reasons for such
urgency.

28. SERVICE PROVIDER not to commit the CLIENT

The SERVICE PROVIDER shall ensure that either in correspondence or by any other
means, the SERVICE PROVIDER shall not commit the CLIENT to any cost or to any
action whilst dealing with others on behalf of the CLIENT unless the CLIENT’S prior
written approval to such commitment has been obtained.

29. SERVICE PROVIDER’S Programme

29.1 Unless agreed otherwise the SERVICE PROVIDER shall, within 21 (twenty-

one) Days of the Service Commencement Date, prepare and submit to the
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CLIENT for approval a SERVICE PROVIDER'S Programme which shall
include -

29.1.1 the order and timing of the operations the SERVICE PROVIDER
plans to do in order to provide the Ordered Services in accordance
with Clause 10 (Professional responsibility);

29.1.2 the dates when the SERVICE PROVIDER plans to complete work
needed to allow the CLIENT and all others involved to do their work;
and

29.1.3 the dates when information is required by the SERVICE PROVIDER
from the CLIENT and all others involved.

29.2 The SERVICE PROVIDER shall ensure that the SERVICE PROVIDER'S
Programme is fully coordinated with that of the CLIENT and all others
involved.

29.3 The CLIENT may, at any time, instruct the SERVICE PROVIDER to change
the SERVICE PROVIDER'S Programme for any reason.

29.4 Any approval referred to in Clause 29(1) shall not be construed as the
CLIENT'S acceptance of the sufficiency or adequacy of the SERVICE
PROVIDER'S Programme.

29.5 The CLIENT reserves the right to change any of the dates in the Programme
from time to time by providing written notice of such changes to the SERVICE
PROVIDER. If the SERVICE PROVIDER objects to any changes it shali
promptly notify the CLIENT of its reasonable objections to such changes.

29.6 If at any time the SERVICE PROVIDER is delayed or becomes aware of any
circumstance which may prevent him from meeting programme requirements
he shall forthwith inform the CLIENT and propose any measures which may
be practicable to recover the delay or to avoid or reduce the anticipated delay.

29.7 The SERVICE PROVIDER shall comply at his own cost with all reasonable
instructions of the CLIENT given for the purpose of achieving budget or

programme requirements or minimising or recovering any cost overrun or
delay.

30. Presentations

When, in providing the Ordered Services, the SERVICE PROVIDER is required to
report to the CLIENT giving recommendations, the SERVICE PROVIDER shall
without additional charge and when specifically instructed to do so by the CLIENT,
make a formal presentation to the CLIENT of matters relevant to those
recommendations.

31. Tender Documents and Contracts

31.1 The SERVICE PROVIDER shall obtain the prior written instructions of the
CLIENT regarding the CLIENT'S procedures for obtaining tenders, the forms
of contract to be used or any specification requirements or other matters
relevant to the type of work to be dealt with by the SERVICE PROVIDER.
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The SERVICE PROVIDER shall also have due regard to all Statutory
Requirements when conducting a procurement exercise.

31.2 In the event that the SERVICE PROVIDER is to produce tender documents it
shall prepare all tender documents carefully and professionally, submitting
them to the CLIENT and any other advisers of the CLIENT as directed by the
CLIENT prior to dispatch.
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NOTICES, INSTRUCTIONS, ADDITIONAL SERVICES AND
PAYMENTS

32. Notices

32.1 Al communications between the CLIENT and the SERVICE PROVIDER
required by or authorised under the Contract including any instruction,
consent, approval or authorisation shall be made in a form that can be read,
copied and recorded. Communications shall take effect when received in
such a form at the address of the recipient stated in Schedule 2-4, or an
address subsequently notified to the other party. Communications that are
not made in such a form shall be of no effect unless and until confirmed by
the sender or recipient in a form that can be read, copied and recorded. All
notices shall be in writing and shall be deemed duly given or made:

32.1.1 2 (two) working days after being sent by prepaid special delivery
post or;

32.1.2 when delivered by hand, and a signature acknowledging its receipt
has been obtained or;

32.1.3 when received in the case of a facsimile provided the relevant
answer back is obtained.

32.2 In each case the notice must:-
32.2.1 refer to the Contract;

32.2.2 be marked for the attention of the appropriate officer, person or
department as notified to the other party in writing.

32.3 The notices shall be sent to the addresses of each party to the Contract
specified at the beginning of the Contract or to such addresses as each party
shall notify the other in writing within 5 (five) working days of any change in its
address for service.

32.4 Any notice served on a non Working Day or after Working Hours shall be
deemed to be served on the following Working Day.

32.5 For the avoidance of doubt, electronic mail shall constitute a valid form of
communication for the purpose of the Contract except in relation to any notice
of termination (which should be sent by prepaid special delivery post or
delivered by hand in accordance with Clauses 32.1.1 and/or 32.1.2).

33. CLIENT’S instructions

The SERVICE PROVIDER shall comply with all instructions issued by the CLIENT in
connection with this Contract, including the modification of, or alteration to, the
Ordered Services or alteration to the scope or content of the Project. All instructions
shall be in writing, except where the CLIENT considers that there is an emergency, in
which case instructions may be given verbally. Verbal instructions shall be
immediately effective in accordance with their terms, but shall be confirmed in writing
by the CLIENT to the SERVICE PROVIDER within 4 (four) Working Days.
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34. Change to Ordered Services

The CLIENT may, at any time, instruct a change in the Ordered Services. Where the
CLIENT requires a change in the Ordered Services, the SERVICE PROVIDER shall
provide the CLIENT with an estimate of the additional or reduced fees which shall be

calculated in accordance with Clause 43 (Payment for changed Ordered Services
and variations).

35. Fees

35.1  Unless otherwise set out in the Order the SERVICE PROVIDER shall be
entitled to submit invoices each month in respect of Ordered Services

properly performed during the preceding month. The SERVICE PROVIDER
shall ensure:

35.1.1 the fee reflects the Ordered Services properly performed in the
preceding month; and

35.1.2 the fee is calculated in accordance with the fees and/or percentage
quoted against each stage, or proportion thereof as relevant, by the
SERVICE PROVIDER in the Fee Schedule; and

35.1.3 the invoice includes evidence of the relationship to the stage
payments included in the Fee Schedule;

35.1.4 the invoices states whether the invoice is interim or final in relation
to that stage; and

35.1.5 the invoice is accompanied by an updated Fee Schedule.

35.2 Prior to the submission of the SERVICE PROVIDER'S first invoice, the
SERVICE PROVIDER shall submit to the CLIENT an estimate of the amount
of fees likely to be claimed on a month by month basis covering the whole of
the Ordered Services to be performed under this Contract up to a stated
estimated completion date for the Ordered Services. Subsequently, an
updated estimate shall accompany each further invoice submitted in
accordance with Clause 35.1, irrespective of the basis of the fee. The
SERVICE PROVIDER shall also submit such further information which the
CLIENT may reasonably require in order to substantiate the amount claimed.

36. Payment

36.1 The CLIENT shall pay the SERVICE PROVIDER for Ordered Services

satisfactorily performed, such sum or sums to be calculated in accordance
with this Contract.

36.2 Fee invoices shall be submitted in accordance with Clause 36 (1) above and
the fee shall become due and final 30 days after receipt of a valid invoice by
the CLIENT.

36.3 Not later than five days after the date on which a payment becomes due, or
would have become due if the SERVICE PROVIDER had carried out his
obligations under the contract, and no set-off or abatement was permitted by
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reference to any sum claimed to be due under one or more other contracts,
the CLIENT shall give notice specifying the amount (if any) of the payment
made or proposed to be made, and the basis on which that amount was
calculated.

36.4 If the amount of any fees or disbursements becoming due hereunder is
wrongfully withheld after the relevant final date for payment, such amount
shall bear simple interest at the rate of 2% over Bank of England base rate for
the time being, from the final date for payment to and including the date on
which such amount is paid or discharged. The parties agree that this clause
constitutes a substantial remedy for the purposes of the Late Payments of
Commercial Debts Act 1998.

37. Notice of Intention to withhold

Not later than the date on which payment becomes due the CLIENT may give written
notice to the SERVICE PROVIDER which shall specify any amount proposed to be
withheld and/or deducted from the invoice, the ground or grounds for such
withholding and/or deduction and the amount of the withholding and/or deduction
attributable to each ground.

38. Right to suspend for non-payment

38.1  Without prejudice to any other right or remedy of the SERVICE PROVIDER,
where a sum due under the Contract is not paid in full by the final date for
payment as required by this Contract, and no effective notice to withhold
payment has been given under Clause 37 (Withholding payment), and such
failure continues for 7 days after the SERVICE PROVIDER has given to the
CLIENT written notice of its intensions to suspend the performance of his
obligations under the Contract and the ground or grounds on which it is
intended to suspend performance, the SERVICE PROVIDER may then
suspend such performance until payment in full occurs.

38.2 Any period during which performance is suspended in pursuance of the right
conferred by this Clause shall be disregarded in computing, for the purposes
of any contractual time limit, the time taken by the party exercising the right or
by a third party to complete any work directly or indirectly affected by the
exercise of the right. Where the contractual time limit is set by reference to a
date rather than a period, the date shall be adjusted accordingly.

39. Payment following termination and consequences of termination

39.1 In the event of the SERVICE PROVIDER'S employment being terminated in
accordance with Clause 45 or in the event of the Contract being terminated in
accordance with Clause 46, the SERVICE PROVIDER shall only be entitled
to fair and reasonable fees for partial Ordered Services satisfactorily
performed together with any fair and reasonable expenses incurred in the
provision of the Ordered Services; save that
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39.1.1 the total amount payable to the SERVICE PROVIDER under the
terms of this Clause shall in no event exceed the amount which
would have been payable to the SERVICE PROVIDER had he
completed either the whole or, if applicable, a part of the SERVICE

PROVIDER'S Ordered Services under the terms of this Contract;
and

39.1.2 no expenses shall be reimbursed where the termination occurred as
a consequence of any breach by the SERVICE PROVIDER of the
Contract, or the grounds set out in Clause 46.2.1 — 46.2.5.

For the avoidance of doubt, in the event of termination under Clause 45 or
Clause 46, the SERVICE PROVIDER shall have no entitlement to be paid or

make any claim in respect of any loss of profit, loss of revenue or loss of
contracts or otherwise.

39.2 Following termination of the Ordered Services in accordance with this
Contract, the SERVICE PROVIDER shall deliver to the CLIENT all
correspondence, reports, drawings, documents or other records used by the
SERVICE PROVIDER in connection with the Ordered Services and the
CLIENT may make full use of such correspondence, reports, drawings,
documents or other records without further obligation to the SERVICE
PROVIDER and in accordance with Clause 21 (Copyright).

39.3 In the event of the Contract being determined as a consequence of any
breach by the SERVICE PROVIDER of the Contract, or upon the grounds set
out in Clauses 46.2.1 — 46.2.5, then the CLIENT will be entitied to engage
another contractor to complete those Ordered Services which otherwise
would have been performed by the SERVICE PROVIDER under the terms of
this Contract and to recover from the SERVICE PROVIDER any losses or
additional costs and expenses which are attributable to such determination
and/or the engagement of another contractor. In the event of determination of
the Contract for any reason, the SERVICE PROVIDER shall co-operate in the

transfer of the Ordered Services in accordance with the CLIENT'S
instructions.

40. Recovery of sums due

40.1 The CLIENT shall be permitted to deduct and withhold from any sum due to
the SERVICE PROVIDER under this Contract any sum of money due from
the SERVICE PROVIDER under either:

40.1.1 this contract; or

40.1.2 any other agreement between the SERVICE PROVIDER and the
CLIENT;

40.1.3 any other agreement between the SERVICE PROVIDER and
OGCbuying.solutions; or

40.1.4 any other department, office or agency of the Crown,

provided that the terms of such other agreement provide for sums of money due from
the SERVICE PROVIDER under that agreement to be recovered by way of a
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deduction from sums of money due to the SERVICE PROVIDER under this Contract
(albeit that this Contract may not be referenced specifically under that agreement).

41. Payment of Sub-Contractors

Where work in connection with this Contract has been undertaken by the SERVICE
PROVIDER'S Sub-Contractors, then the SERVICE PROVIDER shall pay the Sub-
Contractors for those Ordered Services satisfactorily performed within 30 (thirty)
Days of the SERVICE PROVIDER'S receipt of a valid invoice for those Ordered
Services.

42. VAT

421 All sums payable by or to the CLIENT or the SERVICE PROVIDER are
exclusive of Value Added Tax ("VAT”"). Where VAT is chargeable on such
sums, the payer shall pay, upon production of a valid VAT invoice by the
payee, such VAT in addition to such sums.

42.2 The SERVICE PROVIDER shall pay to the CLIENT within 7 days of the same
being demanded by the CLIENT any VAT or amount in respect of VAT
incurred by the CLIENT but which it is unable to recover from HM Customs &
Excise which the CLIENT incurs as a result of the SERVICE PROVIDER'S
failure to carry out its obligations under this Contract and the CLIENT
employing another person to fulfil the same obligations. Where the CLIENT
would have been unable to recover VAT if the SERVICE PROVIDER had
fulfilled its obligations under this Contract then this clause shall only apply in
respect of such additional amounts of or in respect of VAT which the CLIENT
is unable to recover.

42.3 Where a party is liable to reimburse or indemnify the other party for costs
incurred by that other party, the amount to be paid shall not include any VAT
charged on such costs, save where the payee is unable to recover such VAT
from HM Customs & Excise as input tax.

43. Payment for changed Ordered Services and variations

43.1 Where the CLIENT has specifically instructed a change in the Ordered
Services of the SERVICE PROVIDER, then the rates and prices included in
this Contract may be used for the calculation of fees in respect of those
changed services or, alternatively, and at the CLIENT'S sole discretion, a
lump sum may be agreed between the CLIENT and the SERVICE
PROVIDER. Provided always that where the Variation was as the result of
the SERVICE PROVIDER'S default, the SERVICE PROVIDER shall not be
entitled to any additional remuneration.

43.2 Where the CLIENT gives written authority to introduce variations then, to the
extent that the SERVICE PROVIDER can show that the variations have
involved additional expense in providing drawings, documents and/or
information for which reimbursement would not be received by the payment of
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other fees paid by the CLIENT, then the reasonable cost of the additional
drawings, documents and/or information which the SERVICE PROVIDER is

required to provide will be reimbursed to the SERVICE PROVIDER by the
CLIENT.

43.3 The reimbursement of any fees and/or costs claimed by the SERVICE
PROVIDER under the terms of this Clause shall be subject to the SERVICE
PROVIDER providing such substantiation of the SERVICE PROVIDER'S
claim as the CLIENT may reasonably require on a full “open book" basis.

44. Additional work by Sub-Contractors

Where the CLIENT has authorised additional Ordered Services to be undertaken and
either the whole or part of those additional Ordered Services are undertaken by Sub-
Contractors appointed by the SERVICE PROVIDER in accordance with Clause 49
(Sub-Contractors) then the reimbursement of the SERVICE PROVIDER will include
for the additional work undertaken by Sub-Contractors in the same way as if the

whole of the additional Ordered Services had been undertaken by the SERVICE
PROVIDER'S own staff.
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PARTICULAR POWERS AND REMEDIES

45. Suspension of SERVICE PROVIDER'’S Ordered Services

By giving a minimum of seven (7) Days' notice to the SERVICE PROVIDER, the
CLIENT may suspend the whole or part of the Ordered Services to be performed
under the terms of this Contract. Where the whole of the Ordered Services have
been suspended and the SERVICE PROVIDER has not been given instructions to
resume the suspended Ordered Services within 6 (six) months from the date of such
suspension, then the SERVICE PROVIDER may by notice to the CLIENT request an
instruction that the suspended Ordered Services shall be resumed and, if no such
instruction is received from the CLIENT within 30 (thirty) Days of such notice, the
SERVICE PROVIDER shall have the right to treat the SERVICE PROVIDER'S
employment under this Contract as terminated upon the expiry of the 30 (thirty) Days.

46. Determination by the CLIENT
Voluntary Determination by CLIENT.

46.1 The CLIENT shall be entitled at its absolute discretion to terminate the
Contract at any time and for any reason by giving fourteen (14) Days' notice
in writing to the SERVICE PROVIDER.

Determination as a result of Termination Events.

46.2 The CLIENT may at any time by notice in writing terminate this Contract as
from the date of service of such notice, or a later date specified in such
notice, if any of the Termination Events specified below occur. The
Termination Events are:

46.2.1 if the SERVICE PROVIDER:
46.2.1.1 commits an act of fraud or bankruptcy; or

46.2.1.2 has been convicted of a criminal offence relating to the
conduct of its business or profession; or

46.2.1.3 has committed an act of grave misconduct in the
course of its business or profession; or

46.2.1.4 has failed to comply with any obligations relating to the
payment of any taxes or social security contributions; or

46.2.1.5 has made any serious misrepresentations in the
tendering process for any project or matter in which the
public sector has or had a significant participation; or

46.2.1.6 has failed to obtain any necessary licences or obtain or
maintain membership of any relevant body; or

46.2.1.7 demerges into two or more firms, merges with another
firm, incorporates or otherwise changes its legal form or
there is a change of control as defined by section 416
of the Income and Corporation taxes Act 1988 (any
such case being a “Change of Control”) and, in any
such Change of Control, there are reasonable grounds
for the CLIENT to withhold its consent relating to the
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financial standing of the new entity through which it is
proposed that the Ordered Services will be delivered or
there are security concerns arising from the provision of
the Ordered Services by the new entity.; or

46.2.2 the CLIENT has reasonable grounds to object to the SERVICE

PROVIDER arising from security concerns in respect of the
SERVICE PROVIDER; or

46.2.3 the SERVICE PROVIDER, being an individual, or where the
SERVICE PROVIDER is a firm, any partner or partners in that firm
who together are able to exercise direct or indirect control, shall at
any time become bankrupt or shall have a receiving order or
administration order made against him or shall make any
composition or arrangement with or for the benefit of his creditors, or
shall make any conveyance or assignment for the benefit of his
creditors, or shall purport so to do, or appears unable to pay or to
have no reasonable prospect of being able to pay a debt within the
meaning of Section 268 of the Insolvency Act 1986, or he shall
become apparently insolvent within the meaning of the Bankruptcy
(Scotland) Act 1985 as amended by the Bankruptcy (Scotland) Act
1993, or any application shall be made under any bankruptcy or
insolvency act for the time being in force for sequestration of his
estate, or a trust deed shall be granted by him on behalf of his
creditors, or any similar event occurs under the law of any other
jurisdiction; or

46.2.4 the SERVICE PROVIDER, being a company, passes a resolution, or
the Court makes an order that the SERVICE PROVIDER or its
Parent Company be wound up otherwise than for the purpose of a
bona fide reconstruction or amalgamation, or a receiver, manager or
administrator on behalf of a creditor is appointed in respect of the
business or any part thereof of the SERVICE PROVIDER or the
Parent Company (or an application for the appointment of an
administrator is made or notice to appoint an administrator is given
in relation to the SERVICE PROVIDER or the Parent Company), or
a moratorium comes into force pursuant to Schedule A1 of the
Insolvency Act 1986, or circumstances arise which entitle the Court
or a creditor to appoint a receiver, manager or administrator or
which entitle the Court otherwise than for the purpose of a bona fide
reconstruction or amalgamation to make a winding-up order, or the
SERVICE PROVIDER or its Parent Company is unable to pay its
debts within the meaning of Section 123 of the Insolvency Act 1986
(except where the claim is made under Section 123(1)(a) and is for
an amount of less than ten thousand pounds (£10,000)) or any
similar event occurs under the law of any other jurisdiction; or

46.2.5 where the SERVICE PROVIDER is an unincorporated joint venture
and any of the events referred to in Clause 46.2.3 or 46.2.4 occur in
relation to any member of such unincorporated joint venture who is a
signatory to this Framework Agreement.
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46.3 Without prejudice to the provisions of Clause 46.2, the CLIENT may at any
time by notice in writing terminate this Contract forthwith if the SERVICE
PROVIDER is in material Default of any obligation under this Contract and:

46.3.1 the material Default is capable of remedy and the SERVICE
PROVIDER shall have failed to remedy the material Default within
thity (30) Days of written notice to the SERVICE PROVIDER
specifying the material Default and requiring its remedy; or

46.3.2 the material Default is not capable of remedy.

46.4 The SERVICE PROVIDER shall promptly notify the CLIENT in writing on
each occasion of the occurrence of any Change of Control specified in Clause
46.2.1.7. The CLIENT shall only be permitted to exercise its rights pursuant
to Clause 46.2.1.7 for six (6) Months after service of a notice by the SERVICE
PROVIDER pursuant to this Clause relative to each such Change of Control
and shall not be permitted to exercise such rights where the CLIENT has

agreed in advance in writing to the particular change and such change takes
place as proposed.

46.5 For the purposes of Clause 46.2.1.7, the following shall be disregarded:

46.5.1 any change in beneficial or legal ownership of any shares that are
listed on a stock exchange resulting in the relevant shareholding
being less than or equal to five per cent (5%) of the total issued
share capital; and

46.5.2 any transfer of shares or of any interest in shares by a person to its
affiliate where such transfer forms part of a bona fide reorganisation
or restructuring.

47. Dispute Resolution

Any dispute arising in relation to any aspect of this Contract shall be resolved in
accordance with the dispute procedure set out in Schedule 2-10.
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ASSIGNMENT, SUB-CONTRACTORS, AND PARENT
COMPANY GUARANTEE

48. Assignment

48.1 The SERVICE PROVIDER shall not, without the consent in writing of the
CLIENT, sub-contract, sub-let, assign or transfer the Contract, or any part,
share or interest under it. No sum of money to become payable under the

Contract shall be payable to any person other than the SERVICE PROVIDER
without the CLIENT'S written consent.

48.2 Subject to the provisions of Clause 48.5, the CLIENT shall be entitled to:

48.2.1 Assign or otherwise dispose of its rights and obligations under this Contract or
any part thereof to any Contracting Authority; or

48.2.2 Assign or otherwise dispose of its rights and obligations under this Contract to
any other body (including any private sector body) which substantially

performs any of the functions that previously had been performed by the
CLIENT;

provided that where such assignment or other disposal increases the burden
of the SERVICE PROVIDER'S obligations pursuant to this Contract, the
SERVICE PROVIDER shall be entitled to such charges as may be agreed
between the CLIENT and the SERVICE PROVIDER to compensate for such
additional burdens.

48.3 Subject to the provisions of Clause 48.5 the CLIENT shall be entitled, without
the need to obtain the SERVICE PROVIDER'S consent to seek to

48.3.1 novate this Contract or any part thereof to any Contracting Authority; or

48.3.2 novate its rights and obligations under this Contract to any other body
(including any private sector body) which substantially performs any of the
functions that previously had been performed by the CLIENT;

upon such terms as the CLIENT shall propose provided that where such
novation increases the burden of the SERVICE PROVIDER'S obligations
pursuant to this Contract, the SERVICE PROVIDER shall be entitled to such
charges as may be agreed between the CLIENT and the SERVICE
PROVIDER to compensate for such additional burdens.

48.4 Subject to the provisions of Clause 48.5, any change in the legal status of the
CLIENT such that it ceases to be a Contracting Authority shall not affect the
validity of this Contract. In such circumstances, this Contract shall bind and
inure to the benefit of any successor body to the CLIENT.

48.5 If this Contract is novated to a body which is not a Contracting Authority
pursuant to Clause 48.3.1 or if a successor body which is not a Contracting
Authority becomes the CLIENT pursuant to Clause 48.4 (in the remainder of
this Clause 48 both such bodies are referred to as the “transferee”):

48.5.1 the transferee shall only be able to assign, novate or otherwise dispose of its
rights and obligations under this Contract or any part thereof with the previous
consent in writing of the SERVICE PROVIDER; and
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48.5.2 The following Clauses shall be varied form the date of the novation or the
date of the change of status (as appropriate) as set out below as if this
Contract had been amended by the CLIENT and the SERVICE PROVIDER in
accordance with Clause 34:

48.5.2.1 in Clause 24.1.1, the first reference to “in Her Majesty's Service” shall
be replaced with “employed by the CLIENT or acting on its behalf* and
the second and third references to “Her Majesty's Service” shall be
replaced with “the CLIENT"”; and

48.5.2.2 in Clause 24.1.2 the words “with Her Majesty’'s Service” shall be
replaced with “with the CLIENT or any person acting on its behalf";
and

48.5.2.3 in clause 24.2 the words “Her Majesty's Service” shall be replaces

with “the CLIENT”; and
48.5.2.4 Clause 40 shall be deleted.

49. Approval of Sub-Contractors
49.1 The SERVICE PROVIDER may:

49.1.1 upon prior written notice to the CLIENT employ any of the Approved Sub-
contractors; and/or

49.1.2 upon prior written approval of the CLIENT, which approval shall be at the

discretion of the CLIENT, employ any contractors who are not Approved Sub-
Contractors.

For the purposes of this Contract the Approved Sub-Contractors and the
contractors approved in accordance with 49.1.2 shall be termed Sub-
Contractors and shall be listed in Schedule 2-5 together with details of the
obligations and responsibilities of each Sub Contractor in respect of the
provision of the Ordered Services. Other sub contractors shall not be used to

fulfil such obligations and responsibilities without the prior written approval of
the CLIENT.

49.2 Within 7 (seven) Days of the Service Commencement Date and the
CLIENT'’S provisional acceptance of the list of proposed Sub-Contractors, the
SERVICE PROVIDER must submit for the approval of the CLIENT, a
Certificate of Professional Indemnity Insurance (if the relevant Sub-Contractor
is required to have Professional Indemnity Insurance) and a Certificate of
Employer's and Public Liability Insurance, all duly completed on behalf of
each of the proposed Sub-Contractors.

50. Sub-Contractors

The SERVICE PROVIDER shall be fully responsible for the Ordered Services
undertaken by Sub-Contractors whom the SERVICE PROVIDER shall himself
appoint and the SERVICE PROVIDER shall have the same responsibility for the
Ordered Services undertaken by such Sub-Contractors as if such Ordered Services
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had been undertaken directly by the SERVICE PROVIDER. The SERVICE
PROVIDER shall further be responsible for entering into any agreements with Sub-
Contractors as considered necessary and any fees or expenses claimable by those
Sub-Contractors and any costs incurred by the SERVICE PROVIDER in employing
those Sub-Contractors and in accepting the additional responsibilities thereby shall
be deemed to be included in the SERVICE PROVIDER'S Proposals.

51. Sub-Contractor warranties

In so far as it is required by the CLIENT it shall be a condition of the CLIENT'S
approval of a Sub-Contractor that the SERVICE PROVIDER and the Sub-Contractor
shall enter into a direct CLIENT/Sub-Contractor Agreement (Warranty) in the form
specified by the CLIENT, or such other form as the CLIENT may agree; and that the
ultimate holding company (if any) of the relevant Sub-Contractor shall enter into a
guarantee in respect of the Sub-Contractor's obligations pursuant to such
CLIENT/Sub-Contractor Agreement, in the form specified by the CLIENT, or such
other form as the CLIENT may agree; and that the SERVICE PROVIDER shall
deliver to the CLIENT such CLIENT/Sub-Contractor Agreement and guarantee, both
duly executed, within 28 (twenty-eight) Days of the CLIENT'S approval of the
relevant Sub-Contractor. If that condition is not fulfilled, the CLIENT'S approval of
the relevant Sub-Contractor shall be nuil and void, and the SERVICE PROVIDER
shall cease to employ that Sub-Contractor. The CLIENT will not enter into any other
direct agreement with a Sub-Contractor.

52. Direct appointment of other contractors

52.1 Where it is indicated in Schedule 2-2 that the CLIENT intends to appoint other
contractors to undertake services, the CLIENT will enter into direct
agreements with such contractors and will be responsible for the payment of

their fees and, where possible, the names of such contractors will be stated in
Schedule 2-2.

52.2 Where other contractors are appointed by the CLIENT, the SERVICE
PROVIDER shall co-operate fully with those appointed contractors in order to
ensure that production of the SERVICE PROVIDER'S drawings, design
information or other relevant documents or information are fully co-ordinated
with the work of the other contractors and that they meet the required
programme. The SERVICE PROVIDER shall attend all meetings which may

be called by any appointed contractor in connection with the Ordered
Services. '

53. Specific parent company guarantee

In so far as it is requested by the CLIENT the SERVICE PROVIDER shall, within 21
(twenty-one) Days of the Service Commencement Date, deliver to the CLIENT a

specific parent company guarantee in the form set out in Schedule 2-6 from its
ultimate holding company (if any).
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SPECIAL TERMS

The Contract shall be amended by the following Special Terms agreed by the
CLIENT and the SERVICE PROVIDER:

Limitation of SERVICE PROVIDER's Liability

The maximum aggregate liability of the SERVICE PROVIDER under this Contract in
respect of the Ordered Services shall not exceed Ten Million Pounds (£10,000,000)
Sterling; provided that the foregoing limitation of liability shall not apply in respect of:

(a) any costs, expenses, losses or damages which arise out of the death or injury
of any person where such death or injury is caused or contributed to by the
Default of the SERVICE PROVIDER or any of its Sub-Contractors;

(b) any liability to any third party for any loss or damage caused by the Default of
the SERVICE PROVIDER or any of its Sub-Contractors;

(c) any liability which is or ought to be covered by the public liability insurance to
be effected and maintained by the SERVICE PROVIDER under Clause 16.3;
and/or

(d) any costs, expenses, losses or damages which arise out of the fraud or wilful
misconduct of the SERVICE PROVIDER or any of its Sub-Contractors.

IN WITNESS WHEREOF these presents consisting of this and the [e] preceding
pages together with Schedules 2-1 to 2-10 inclusive are executed as follows:

Signed for and on behalf of the CLIENT

BYEZ  sssssssmmavessanivssssesaniissiierioreis

NaMEe :  sisssssisiiiosisnssrmansnsevsesenarans

Title : Company Secretary / Director

Date s siurssrmssspsssiniirsnesaaianiins sieeiiis
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Signed for and on behalf of the SERVICE PROVIDER

BYT  disshenesirissesessasksinssensnssvannas

NEAMES: | cavmnsimrakivsisiisiassiisisnicans

Title : Company Secretary / Director

DA E  csinaneesisiisesianeassiiiasaasanantavnnss
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SCHEDULE 2-1
INTERPRETATIONS

The expressions set out below shall have the meanings ascribed thereto:

e 513
o
R o

Accépféd riéks

Means the nsks of

(a) pressure waves caused by the speed of aircraft or
other aerial devices;

(b) ionising radiations or contamination by radioactivity
from any nuclear fuel or from nuclear waste from
the combustion of nuclear fuel;

(c) the radioactive, toxic, explosive or other hazardous
properties of any explosive nuclear assembly
(including any nuclear component); and

(d) war, invasion, act of foreign enemy, hostilities
(whether or not war has been declared) civil war,
rebellion, insurrection, or military or usurped power.

Approved Sub- means the sub-contractors listed in Schedule 9 of the
Contractors Framework Agreement.
AUTHORITY means OGCbuying.solutions

Catalogue of Services

means the catalogue of services that shall be made
available to the CLIENT by the SERVICE PROVIDER in
electronic format. The Catalogue of Services specifies the
Services available to the CLIENT under this Contract.

CLIENT Billing Address

means the customer billing address specified in Schedule
2-4 of this Contract.

CLIENT’S
Representative

means the person employed in that capacity named in the
CLIENT'S Requirements and appointed by the CLIENT to
act on his behalf, or such other person as may be
appointed in that capacity for the time being by the
CLIENT.

CLIENT'S means the CLIENT'S requirements as specified in
Requirements Schedule 2-2.

Confidential means any information designated as such by the party
Information disclosing that information.

Contract means the binding agreement, comprising the Conditions

of Contract and the Schedules, incorporating any
applicable Special Terms, between the CLIENT and the
SERVICE PROVIDER relating to the provision of the
Ordered Services resulting from the placing of an Order
by the CLIENT.

Contract Manager

means the person (together with any duly authorised
deputies) appointed by the SERVICE PROVIDER to act
as Contract Manager in respect of this Contract or any
replacement notified by the SERVICE PROVIDER to the
CLIENT.

Contract Period

means the period as set out in the Order which

commences on the Service Commencement Date.
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Contréct Stanaird means the standard to whch the Oréered Serwces are to
be provided as set out in Clause 9.

Days means calendar days.

Default

means any negligent act or omission, any breach of
contract and/or any failure by the SERVICE PROVIDER
properly to perform any of the obligations, terms and
conditions of the Contract including (without limitation)
any failure by the SERVICE PROVIDER to perform the
Ordered Services to the Contract Standard.

Environmental
Information
Regulations

means the Environmental Information (Scotland)
Regulations 2004 and any guidance and/or codes of
practice issued by the Scottish Information Commissioner
in relation to such regulations.

Equalities Legislation

all Legislation which makes unlawful discrimination on
grounds of sex, sexual orientation, gender reassignment,
age, disability, colour, race, ethnic, or national origin,
religion, marital status, part time or temporary status in
employment or otherwise including, without limitation, the
Race Relations Act 1976, as amended by the Race
Relations (Amendment) Act 2000, the Sex Discrimination
Act 1975, the Equal Pay Act 1970, the Disability
Discrimination Act 1995, and the Equality Act 2010.

Fee Schedule

means the schedule of rates, charges and/or
percentages agreed between the CLIENT and the
SERVICE PROVIDER for carrying out the Contract and
as set out in Schedule 2-3.

FOIA

means the Freedom of Information (Scotland) Act 2002
and any subordinate legislation made under this Act from
time to time together with any guidance and/or codes of
practice issued by the Scottish Information Commissioner
in relation to such legislation, together with the Scottish
Ministers' Code of Practice on the Discharge of Functions
by Scottish Public Authorities under the Freedom of
Information (Scotland) Act 2002 and the Environmental
information (Scotland) Regulations 2004 December 2010
S$G/2010/257.

Framework Agreement

means the framework agreement between the
AUTHORITY and the SERVICE PROVIDER under which
the AUTHORITY has established a contractual vehicle
for the provision of Ordered Services to CLIENTS.

Group

means and includes a company and every holding
company of that company for the time being, and every
subsidiary for the time being of every such holding
company, and the terms “CLIENT’S Group" and “SERVICE
PROVIDER'S Group” shall be interpreted accordingly; but,
while the CLIENT is a Minister of the Crown, a government
department or other Crown agency or authority, the term
“CLIENT'S Group” shall also include all other Ministers of
the Crown, government depanments and Crown agencies
and authorities.
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R ,;,.

Holdmg Company

‘s,hall have the meamng 1en in Sectlon 1159 of the

Companies Act 2006.
Information has the meaning given under section 73 of the Freedom of

Information (Scotland) Act 2000.

Intellectual Property
Rights

means any and all patents, trade marks, service marks,
copyright, moral rights, rights in a design, know-how,
confidential information and all or any other intellectual or
industrial property rights whether or not registered or
capable of registration and whether subsisting in the
United Kingdom or any other part of the world together
with all or any goodwill relating or attached thereto.

Key Personnel

means the key personnel as specified in Schedule 2-4.

Method Statement

Means the method statements or statements included in
the SERVICE PROVIDER'S Proposals.

Month

means a calendar month.

0GC

means the Office of Government Commerce.

OGCbuying.solutions

means the Lords Commissioners of Her Majesty's
Treasury as represented by OGCbuying.solutions being
a trading fund of Her Majesty's Treasury without separate
legal personality.

Order

means an order for Ordered Services served by the
CLIENT on the SERVICE PROVIDER.

Ordered Services

means the work performed or to be performed for the
CLIENT by the SERVICE PROVIDER as specified in
Schedule 2-3.

Parent Company

means any company which is the ultimate Holding
Company of the SERVICE PROVIDER or any other
company of which the ultimate Holding Company of the
SERVICE PROVIDER is also the ultimate Holding
Company and which is either responsible directly or
indirectly for the business activities of the SERVICE
PROVIDER or which is engaged in the same or similar
business to the SERVICE PROVIDER.

Project means the works for which the SERVICE PROVIDER is
to provide professional services in accordance with the
terms of this Contract.

Quarter means a three (3) Month period beginning on 1st January,
1st April, 1st July or 1st October.

Requests for means a request for information or an apparent request

Information under the Code of Practice on Access to government
information, FOIA or the Environmental Information
Regulations.

Schedule means a schedule to this Contract.

Service means the date of the commencement of this Contract as

Commencement Date

specified in the Order, or such other date as is agreed
between the CLIENT and the SERVICE PROVIDER.

SERVICE PROVIDER’S
Programme

means the programme to be provided by the SERVICE
PROVIDER in accordance with the provisions of Clause
29,
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Definition i ieaning
SERVICE PROVIDER'S | means the proposals made by the SERVICE PROVIDER
Proposals to the CLIENT in response to the CLIENT'S Requirements.
Special Terms means any terms which are additional to the Conditions

of Contract, which are agreed between the CLIENT and
the SERVICE PROVIDER in the Order and included in
the Contract.

Staff Means all persons used by the SERVICE PROVIDER or
any sub-contractor to perform the Ordered Services

Statutory means all requirements to be complied with under any Act

Requirements of Parliament; any instrument, rule or order made under

any Act of Parliament; or any regulation or byelaw of any
local authority; or any regulation, directive or decision of the
European Union having the force of law

Sub-Contractor means any contract or proposed contract between the
SERVICE PROVIDER and any third party in respect of the
provision of the Ordered Services including any Approved
Sub-Contractors.  The terms “Sub-Contractor” “Sub-
Consultant” and “Sub-Contracting” shall be similarly

construed.

Subsidiary shall have the meaning given in Section 1159 of the
Companies Act 2006.

Working Day means Monday to Friday inclusive, excluding English
public and bank holidays.

Year means a calendar year.
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SCHEDULE 2-2
CLIENT’S REQUIREMENT

INTRODUCTION

This Schedule 2-2 specifies the CLIENT'S Requirement.

The CLIENT'S Requirement is the tasks listed in the “Description” column of
the Fee Schedule.
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SCHEDULE 2-3

THE SERVICES AND THE FEE SCHEDULE
INTRODUCTION

This Schedule2-3 specifies the Ordered Services to be provided and the
corresponding Fee Schedule.

THE SERVICES

The Services are the tasks listed in the column titled “Description” in the Fee
Schedule. The Services are to be carried out as follows:

Team Organisation Chart:
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Allocation of Responsibilities

Page 154

The general split of responsibilities between the technical advisory team is
summarised in the following matrix:

Element of Service

MM DL

TG

T

Lead Adviser

Project Management

NPD Procurement Advice

<<

Architectural

Technical and Engineering

Facilities Management

P P P <

Cost Consultancy

CDM Co-ordinator
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Key Personnel:
The key personnel for each organisation are:

Mott MacDonald Limited:

Richard Cantlay — Lead NPD Procurement Adviser

Andrew Scott — Lead Technical Adviser / NPD Procurement Adviser
David Stillie — Lead Architectural and Technical Adviser

Andrew Duncan — Technical Co-ordinator

Kenneth Birrell — Lead Facilities Management Adviser

Davis Langdon LLP:

Ken Fraser — Project Director

Kevin Bradley — NPD Procurement Director
Fraser Macquarie — Project Manager
Richard Park — Deputy Project Manager
Naomi Lillie — Project Administrator

Simon McLaughlin — Lead FM Adviser

Thomson Gray Limited:

Ron Thomson — Lead Cost Consultant
James Gibson — Cost Consultant

lan McLean — Cost Consultant

Turner & Townsend:
Graham Walker

Detailed Methodology:.

A detailed methodology of how the Services will be delivered will be
developed after appointment. This will set out in detail the approach that has
been assumed in developing the fee for the Services to be delivered and will
be used to agree between the SERVICE PROVIDER and the CLIENT the
approach to be adopted. The detailed methodology will be based upon the
split of responsibilities included in the table above and set out in more detail in
the Fee Schedule.

Programme:

The key milestones are as follows:

Key Stage Duration

Appointment of TA team Month 0

NPD Financial Close Month 28

Construction Complete Month 64
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THE FEE SCHEDULE

Enclosed is the Fee Schedule. The Fee Schedule is divided into the following
components:

Section A sets out a fixed fee for delivering the Services which are required
from the commencement of the Services up to the point of achieving financial
close on the NPD procurement process. This fixed fee is not subject to
change for inflation.

Section B sets out a provisional sum for delivering those Services which are
required during the construction period which will be reviewed and confirmed
with the CLIENT in writing prior to commencing the dellvery of such Services.
After 1% September 2013, this provisional sum is subject to inflation
adjustment using an index to be agreed in writing with the CLIENT.

Section C sets out a provisional sum for delivering those Services which are
required in relation to the development of the reference design for the Project.
This provisional sum is not subject to change for inflation.

Section D sets out a provisional sum for delivering prescribed additional
Services with the prior written agreement of the CLIENT. After 1% September
2013, this provisional sum is subject to inflation adjustment using an index to
be agreed in writing with the CLIENT.

In relation to those parts of the Services which are the subject of provisional
sums (as set out above), then unless otherwise agreed in writing by the
CLIENT and the SERVICE PROVIDER, the fees for such parts of the
Services shall be calculated on the basis of the Blended Daily Rates specified
in the Fee Schedule (and not for the avoidance of doubt on the basis of the
amount of the provisional sums themselves).

Provided always that in the event that at any time during the Contract Period
the SERVICE PROVIDER or any of its Sub-Contractors enters into a
framework agreement with the Scottish Futures Trust (or any successor body
to the Scottish Futures Trust) or the Scottish Ministers, and the rates under
such framework agreement are lower than the fees calculated in accordance
with this Schedule 2-3 and/or the Fee Schedule, the fee rates under this
Contract in respect of the SERVICE PROVIDER or such Sub-Contractor(s)

(as the case may be) shall be reduced to reflect the lower rates under such
framework agreement.

SCHEDULE 2- 4

KEY POSTS AND CONTACT DETAILS
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INTRODUCTION

This Schedule2-4 contains details of the key personnel of both parties mvolved
with this Contract and also relevant contact details.

For the CLIENT (CLIENT’S Representative):

Name of CLIENT's Representative....... Brian

Telephone Number:...........ccovune
Fax Number:......c.cccovviievnineciinnnnne
| ;= R —————
CLIENT'S Billing address:

NHS Lothian

Finance Services

Accounts Payable Department
Pentland House

47 Robbs Loan

Edinburgh

EH14 1TY

. For the SERVICE PROVIDER (Contract Manager):

Name of Contract Manager.......... Andrew Oldfield

Telephone Number:..........c........
Fax Number:.....c.cccvninenennnnninnd

SCHEDULE 2-5

SUB-CONTRACTORS
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INTRODUCTION

This Schedule 2-5 sets out the SERVICE PROVIDER'S principal Sub-Contractors
and their obligations and responsibilities arising under this Contract. Other sub-
contractors shall not be used to fulfil such obligations and responsibilities.

Name Obligations and Responsibilities
Davis Langdon As set out in the section titled “Allocation of Responsibilities”
LLP included within Schedule 2-3.
Thomson Gray As set out in the section titled “Allocation of Responsibilities”
Limited included within Schedule 2-3.
Turner & CDM Co-ordinator and as set out in the section titied “Allocation
Townsend of Responsibilities” included within Schedule 2-3.).
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SCHEDULE 2-5

NOT USED
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SCHEDULE 2-6
PARENT COMPANY GUARANTEE

OGC buying.solutions Framework Agreement No.[ ] Dated [ 1:
Ordered Services:

CLIENT’S Reference No:

THIS AGREEMENT is made

BETWEEN:

1)

whose registered office is at

(“the Guarantor”); and

of
(“the CLIENT", which term shall include its successors and assignees).

WHEREAS by an Agreement (“the Contract") dated [ ] and made between
the CLIENT of the one part and | ] (“the SERVICE PROVIDER") of the other
part, the SERVICE PROVIDER is to execute certain services (‘the Ordered
Services") in accordance with the terms and conditions of the Contract.

NOW IT IS HEREBY AGREED as follows:

1 The Guarantor hereby absolutely irrevocably and unconditionally guarantees
to the CLIENT the due and punctual performance by the SERVICE
PROVIDER of all the obligations on the part of the SERVICE PROVIDER
under or pursuant to the Contract (“the Terms”) and (as a separate stipulation
and as primary obligor) agrees that if the SERVICE PROVIDER shall in any
respect commit any breach of or fail to fulfii any of the Terms, then the
Guarantor will forthwith perform and fulfil in place of the SERVICE
PROVIDER each and every Term in respect of which the SERVICE
PROVIDER has defaulted or which is unfulfilled by the SERVICE PROVIDER.
The Guarantor shall be liable to the CLIENT for all losses, damages,
expenses, liabilities, claims, costs or proceedings which the CLIENT may
suffer or incur by reason of the said failure or breach PROVIDED THAT the
Guarantor's liability shall not exceed the SERVICE PROVIDER'S liability
under the Contract.

2 The Guarantor shall be, and continue to be, liable under this Guarantee even
if the Contract is or becomes for any reason not binding on, or unenforceable
against, the SERVICE PROVIDER, for any reason whatsoever. No
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alterations in the Contract, or in the Ordered Services, and no extension of
time, forbearance or forgiveness, nor any act, matter or thing whatsoever
except an express release by the CLIENT, shall in any way release or reduce
any liability of the Guarantor hereunder. References to the Contract in this
Guarantee shall include all amendments, variations and additions to it,
whether made before or after the date hereof.

3 This Guarantee shall remain in full force and effect until performance in full of
the Terms, notwithstanding:

(@) the insolvency or liquidation of the SERVICE PROVIDER, the
Guarantor or any other person;

(b) any disclaimer of the Contract by a liquidator of the SERVICE
PROVIDER; and/or any feature of the Contract, the negotiations prior
to the SERVICE PROVIDER and the CLIENT entering into the

Contract, or the performance of the Contract, making if ineffective or
unenforceable.

4 Until the Terms have been unconditionally and irrevocably performed in full
the Guarantor shall not by virtue of any performance or payment made by it or
otherwise:

(@) be subrogated to any rights, security or moneys held or received or
receivable by the CLIENT; or

(b) be entitled to exercise any right of contribution from any co-surety in
respect of such performance and liabilities under any other guarantee,
security or agreement; or

(c) exercise any right of set-off, retention, deduction, reduction or
counterclaim against the SERVICE PROVIDER or any such co-surety;
or

(d) receive, claim or have the benefit of any payment, distribution, security
or indemnity from the SERVICE PROVIDER or any such co-surety; or

(e) unless so directed by the CLIENT (when the Guarantor will prove, and
turn over any realisations to the CLIENT, in accordance with such
directions) claim as a creditor of the SERVICE PROVIDER or any
such co-surety in competition with the CLIENT.

5 No delay or omission of the CLIENT in exercising any right, power or privilege
hereunder shall impair such right, power or privilege or be construed as a
waiver of such right, power or privilege nor shall any single or partial exercise
of any such right, power or privilege preclude any further exercise thereof or
the exercise of any other right, power or privilege. The rights and remedies of
the CLIENT herein provided are cumulative and not exclusive of any rights or
remedies provided by law.
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6 A waiver given or consent granted by the CLIENT under this Guarantee will
be effective only if given in writing and then only in the instance and for the
purpose for which it is given.

7 (a) If at any time any one or more of the provisions of this Guarantee is or
becomes invalid, illegal or unenforceable in any respect under any
law, the validity, legality and enforceability of the remaining provisions
hereof shall not be in any way affected or impaired thereby.

(b)  As a separate and alternative stipulation the Guarantor unconditionally
and irrevocably agrees that any sum expressed to be payable by it or
obligation to be performed by it under this Guarantee but which is for
any reason (whether or not now existing and whether or not now
known or becoming known to the Guarantor) not recoverable from or
enforceable against the Guarantor on the basis of a guarantee shall
nevertheless be recoverable from or enforceable against the
Guarantor as if the Guarantor were the sole principal debtor or obligor
(where relevant).

8 Any notice, demand or other communication to be served under this
Guarantee may be served upon either party hereto only by posting by first
class post or delivering the same or sending the same by facsimile
transmission to the party to be served at its address or facsimile number

shown below:
CLIENT : Guarantor:
Fax: Fax:

or at such other address or number as it may from time to time notify in
writing to the other party.

9 A notice or demand served by first class post shall be deemed duly served on
the second business day after the date of posting and a notice or demand
sent facsimile transmission shall be deemed to have been served at the time
of transmission unless served after 5.00 p.m. in the place of intended receipt
in which case it will be deemed served at 9.00 a.m. on the following business
day. For the purposes of this paragraph “business day" means a day on
which commercial banks are open for business in London.

10 In proving service of any notice it will be sufficient to prove, in the case of a
letter, that such letter was properly stamped or franked first class, addressed
and placed in the post and, in the case of facsimile transmission, that such
facsimile was duly transmitted on a business day to a current facsimile
number of the addressee at the address referred to above.

11 The CLIENT shall be entitled to assign or transfer all or any of the CLIENT'S
rights under this Guarantee without consent of the Guarantor.
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12 Nothing in this Guarantee confers or purports to confer any right to enforce
any of its terms on any person who is not a party to it (except any successor
or any permitted assignee of such a party).

13  The proper law of this Guarantee shall be the same as that of the Contract.
Where the proper law of this Guarantee is Scots law, the parties prorogate the
non-exclusive jurisdiction of the Scottish courts.

IN WITNESS whereof these presents are executed as follows:

[Testing clause or appropriate signing blocks to be inserted into engrossment in
usual Scots law manner)
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SCHEDULE 2-7

SERVICE PROVIDER’S CERTIFICATE OF EMPLOYER’S AND PUBLIC LIABILITY
INSURANCE

OGCbuying.solutions Framework Agreement No.[ ] Dated[ }:

Ordered Services:

CLIENT'S Reference No:

1 This certificate relates to a contract (“the Contract”) dated [.......... ] for the
provision of certain services, made between
of
(“the CLIENT") and

(“the SERVICE PROVIDER”), and is furnished to the CLIENT.

2 Clauses 16(2) and 16(3) of the Contract require the SERVICE PROVIDER to
effect and maintain employer's and public liability insurance, in an amount not
less than that stated in the Contract.

3 We certify that the SERVICE PROVIDER has complied with the above
requirements by effecting and maintaining insurance as follows:-

Employer’s Liability

Insured:

Insurers:

Policy No:

Period of Insurance: from 20[ ]

to 20[ ]

Amount Insured: £
(not less than required by the Contract)

Public Liability
Insured:
Insurers:

Policy No:
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Period of Insurance: from 20[ ]
to 20[ ]
Amount Insured: £
(not less than required by the

Contract)
Excess or Deductible: £
per claim
SIGNED by

for and on behalf of

*SERVICE PROVIDER'S Insurance Broker/ SERVICE PROVIDER'S Insurers
Tel:

Fax:

Date: : 20[ ]

*Delete inapplicable items.

NHSL MM Head Agreement.DOC Model Contract

A42675938

Page 57 of 64



Page 166

STANDARD MODEL CONTRACT 1
RELATING TO PROFESSIONAL SERVICES

SCHEDULE 2-9
CLIENT'S PROPERTY

1. ANl CLIENT'S Property shall remain the property of the CLIENT and where such
CLIENT'S Property is equipment, such equipment shall be used in the
performance of the Ordered Services and for no other purpose without prior
Approval.

[2. The CLIENT shall be responsible for the repair or replacement of CLIENT'S
Property unless the need for repair or replacement is caused by the SERVICE
PROVIDER'S failure to comply with Clause 4, of this Schedule (CLIENT'S
Property), or by the negligence or default of the SERVICE PROVIDER.] [Option
Al

[2. The SERVICE PROVIDER shall be responsible for the repair and/or
replacement of CLIENT'S Property save where the cost of such repair and/or
replacement, assessed by the CLIENT'S Representative, shall exceed the
amount stated in the Abstract of particulars, in which case the CLIENT shall be
responsible for such repair and/or replacement unless such repair and/or
replacement was caused by the SERVICE PROVIDER's failure to comply with
Clause 4, of this Schedule (CLIENT'S Property), or by the negligence and
default of the SERVICE PROVIDER.] [Option B].

[2. The SERVICE PROVIDER shall be responsible for the repair and/or
replacement of the CLIENT'S Property unless the need for such repair or .
replacement was caused by the negligence or default of the CLIENT after the
Service Commencement Date.] [Option C].

[38. The SERVICE PROVIDER shall be responsible for his own costs resulting from
any failure of CLIENT'S Property, unless he can demonstrate that the CLIENT
had caused undue delay in his replacement or repair where the CLIENT was
responsible for such replacement or repair.] [Delete if Option C used].

4. The SERVICE PROVIDER shall maintain all items of CLIENT'S Property in
good and serviceable condition and in accordance with the manufacturer's
recommendations.

5. The SERVICE PROVIDER shall be liable for any loss of or damage to any
CLIENT'S Property save to the extent that the SERVICE PROVIDER is able to
demonstrate that such loss or damage was caused or contributed to by the
negligence or default of the CLIENT.

6. The SERVICE PROVIDER shall not in any circumstances have a lien on any
CLIENT'S Property and shall take all steps necessary to ensure that the title of
the CLIENT and the exclusion of any.lien are brought to the attention of any
third party dealing with any CLIENT'S Property.

NHSL MM Head Agreement.DOC Model Contract
Page 60 of 64

A42675938



Page 167

STANDARD MODEL CONTRACT 1
RELATING TO PROFESSIONAL SERVICES

SCHEDULE 2-10
Dispute Resolution

1. SETTLEMENT OF DISPUTES

1.1 Any dispute or difference between the parties arising out of or relating to this
Contract (a “Dispute”) shall be referred, by either party, to the CLIENT'S
Representative and the Contract Manager for resolution.

1.2 If any Dispute cannot be resolved within 10 Working Days after it has been
referred under paragraph 1.1, the Dispute shall be referred to an authorised

senior officer of the CLIENT and an authorised senior officer of the SERVICE
PROVIDER for resolution.

1.3 If any Dispute cannot be resolved within 10 Working Days after it has been
referred under paragraph 1.2, then the Dispute shall be further referred to
mediation in accordance with the provisions of paragraph 2.

MEDIATION

2.1 The procedure for mediation pursuant to paragraph 1.3 and consequential
provisions relating to mediation shall be as follows:

2.1.1 a neutral adviser or mediator (‘the Mediator’) shall be chosen by
agreement between the CLIENT and the SERVICE PROVIDER or, if
they are unable to agree upon the identity of the Mediator within ten
(10) Working Days after a request by one party to the other , or if the
Mediator agreed upon is unable or unwilling to act, either party shall
within ten (10) Working Days from the date of the proposal to appoint
a Mediator or within ten (10) Working Days of notice to either party
that he is unable or unwilling to act, apply to the Centre for Effective
Dispute Resolution (‘CEDR’) to appoint a Mediator;

2.1.2 the CLIENT and the SERVICE PROVIDER shall within ten (10)
Working Days of the appointment of the Mediator meet with him in
order to agree a programme for the exchange of all relevant
information and the structure to be adopted for negotiations to be
held. The parties may at any stage seek assistance from the CEDR to
provide guidance on a suitable procedure.

2.2 Unless otherwise agreed by the CLIENT and the SERVICE PROVIDER, all
negotiations connected with the Dispute and any settlement agreement
relating to it shall be conducted in confidence and without prejudice to the
rights of the parties in any future proceedings.

2.3 Inthe event that the CLIENT and the SERVICE PROVIDER reach agreement
on the resolution of the Dispute, the agreement shall be reduced to writing
and shall be binding on both parties once it is signed by a duly authorised
senior officer of the CLIENT and a duly authorised senior officer of the
SERVICE PROVIDER.

2.4  Failing agreement, the CLIENT or SERVICE PROVIDER may agree to invite
the Mediator to provide a non-binding but informative opinion in writing. No
such invitation shall be made without the written consent of both parties. If it is
agreed that such an invitation shall be made, the opinion shall be provided on
a without prejudice basis and shall not be used in evidence in any
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proceedings relating to this Contract without the prior written consent of both
parties.

2.5 The CLIENT and the SERVICE PROVIDER shall each bear their own costs in
relation to any reference made to the Mediator and the fees and all other
costs of the Mediator shall be borne jointly in equal proportions by both
parties unless otherwise directed by the Mediator.

2.6  Work and activity to be carried out under this Contract shall not cease or be
delayed during the dispute resolution process set out in paragraph 1 and this
paragraph 2.

2.7 In the event that the CLIENT and the SERVICE PROVIDER fail to reach
agreement in the structured negotiations within forty (40) Working Days of the
Mediator being appointed, or such longer period as may be agreed, then the
Dispute may, subject to the agreement of both parties, be referred to
arbitration in accordance with the provisions of paragraph 3 and failing such
agreement, may be referred to the Courts in accordance with paragraph 4.

ARBITRATION

3.1 In the event that a Dispute is not resolved pursuant to paragraph 2 (or, where
the matter has been referred to adjudication, under paragraph 5), the parties
may, if they both agree, refer the matter to arbitration in accordance with this
paragraph 3.

3.2 The party seeking to initiate the arbitration shall give a written Notice of
Arbitration to the other party. The Notice of Arbitration shall -

3.2.1 state that the Dispute is referred to arbitration;
3.2.2 state the particulars of this Contract; and
3.2.3 provide a brief summary of the subject of the Dispute.

3.3  Unless otherwise agreed in writing by the CLIENT and the SERVICE
PROVIDER, the provisions of the Arbitration (Scotland) Act 2010 shall govern
the arbitration commenced pursuant to this paragraph 3.

3.4  Any Dispute, if referred to arbitration in accordance with this paragraph 3,
shall be resolved by arbitration under the Arbitration (Scotland) Act 2010.

3.5 Itis agreed between the CLIENT and the SERVICE PROVIDER that for the
purposes of the arbitration, the arbitrator shall not have the power to make
provisional awards.

3.6  For the avoidance of doubt it is agreed by the CLIENT and the SERVICE
PROVIDER that the arbitration process and anything said, done or produced
in or in relation to the arbitration process (including any awards) shall be
confidential between the parties, except as may be lawfully required in judicial
proceedings relating to the arbitration or otherwise. No report relating to
anything said, done or produced in or in relation to the arbitration process
may be made to any body other than the tribunal, the CLIENT and the
SERVICE PROVIDER, their legal representatives and any person necessary
to the conduct of the proceedings, without the agreement of all parties to the
arbitration.

3.7  The arbitration proceedings shall take place in Edinburgh and in the English
language and the arbitration proceedings shall be governed by, and
interpretations made in accordance with, Scots law.
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3.8 The CLIENT and the SERVICE PROVIDER shall each bear their own costs in
relation to any reference made to the arbitrator and the fees and all other
costs of the arbitrator shall be borne jointly in equal proportions by both
parties unless otherwise directed by the arbitrator.

3.9 Inthe event that the CLIENT and the SERVICE PROVIDER do not agree to
refer the matter to arbitration, then any Dispute may be referred to the Courts
in accordance with paragraph 4.

4, LEGAL PROCEEDINGS

Subject to paragraphs 1 — 3, this Contract shall be subject to the exclusive
jurisdiction of the Scottish Courts to which both parties hereby submit.

5. ADJUDICATION

5.1 The provisions of paragraphs 1 — 4 above shall be without prejudice to either
party's right to refer any Dispute to adjudication in accordance with the
provisions of this paragraph 5.

5.2  The CLIENT or the SERVICE PROVIDER may at any time notify the other of
intention to refer a Dispute arising under, out of, or relating to, the Contract to
adjudication. Within 7 Days of such notice, the Dispute may by further notice
be referred to an adjudicator to be nominated by the Law Society of Scotland.
Subject only to paragraph 5.5, both the CLIENT and the SERVICE
PROVIDER shall accept any such nomination as final and binding.

5.3  The notice of referral shall set out the principal facts and arguments relating
to the Dispute. Copies of all relevant documents shall be enclosed with the
notice. A copy of the notice and enclosures shall at the same time be sent by
the party giving the notice to the other party.

5.4 If the person nominated as the adjudicator by the Law Society of Scotland is
unable to act, or fails to provide the notification required by paragraph 5.5, or
ceases to be independent of the CLIENT or the SERVICE PROVIDER, he
shall be replaced by another adjudicator also to be nominated by the Law
Society of Scotland. Again, and subject only to paragraph 5.5, both the
CLIENT and the SERVICE PROVIDER shall accept any such further
nomination as final and binding.

5.5 It shall be a condition precedent to the appointment of an adjudicator that he
shall notify both parties that he will comply with this paragraph 5 and its time
limits.

5.6  The adjudicator shall be appointed within 7 Days of the giving of a notice of
intention to refer a Dispute to adjudication under paragraph 5.2. Any
replacement adjudicator nominated in accordance with paragraph 5.4 shall
likewise be appointed within 7 Days of the need for such a replacement
having become apparent. For all such appointments, the form of
adjudicator's appointment shall be the Model Form of Adjudicator's
Appointment as set out in "GC/Works/5 Model Forms (1998)". A copy of each
such appointment shall be supplied to each party. No such appointment shall
be amended or replaced without the consent of both parties.

5.7 The CLIENT AND THE SERVICE PROVIDER may submit representations to
the adjudicator not later than 14 Days from the receipt of the notice of referral.

5.8  The adjudicator shall notify his decision to the CLIENT AND THE SERVICE

PROVIDER not earlier than 14 and not later than 28 Days from the receipt of
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the notice of referral, or such longer period as is agreed by the CLIENT and
the SERVICE PROVIDER after the Dispute has been referred. The
adjudicator may extend the period of 28 Days by up to 14 Days, with the
consent of the party by whom the Dispute was referred. The adjudicator’s
decision shall state how the cost of the adjudicator’s fee or salary (including
overheads) shall be apportioned between the parties, and whether one party
is to bear the whole or part of the reasonable legal and other costs and
expenses of the other relating to the adjudication. Where the adjudicator
apportions liability to each party (whether in equal or some other proportion)
in relation to the payment of the adjudicator's fee or salary (including
overheads), the liability of each party shall be limited to the amount
apportioned to it by the adjudicator.

59 The decision of the adjudicator is binding until the Dispute is finally
determined by legal proceedings, by arbitration (if the parties agree to
arbitration under paragraph 3.7) or by agreement and the parties do not agree
to accept the decision of the adjudicator as finally determining the Dispute.

5.10 The adjudicator shall act impartially.
5.11 The adjudicator may take the initiative in ascertaining the facts and the law.

5.12 |f requested by one of the parties to the dispute, the adjudicator shall provide
reasons for his decision. Such requests may only be made within 14 Days of
the decision being notified to the requesting party.

5.13 The adjudicator shall not be liable for anything done or omitted in the
discharge or purported discharge of his functions as adjudicator, unless the
act or omission is in bad faith. Any employee or agent of the adjudicator is
similarly protected from liability.
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Contract Control Order No 290961/02 7 m
Title Initial Appointment of Ref Design Team

Dated 11 July 2011 Mott MacDonald

Project Title NPD Project for RHSC/DCN at Royal Infirmary Edinburgh for NHS Lothian

Source of Change

Appointment of Reference Design Team in accordance with attached scope and programme. (DL input outlined in
attachment to be subject to separate Contract Control Order.

Description and Reastn for Control Order

Instruct expenditure from Section C Reference Design (Provisional Sums) in accordance with Clause 34 of the
Contract to permit the full appointment of the Reference Design Team consequent upon Contract Control Order No
01. The Reference Design Team will comprise; Nightingale Associates, BMJ Architects, Hulley & Kirkwood and
Arup and will be appointed direct to Davis Langdon

Consequential Changes

There are no consequential changes save that work on the Reference Design will continue to completion. A further
Contract Control Order will be issued in regard to the remainder of the Reference Design Provisional Sum.
(DL/IMML/TG/TTPM input).

Effect on Programme / Schedule
None
Cost Summary (based on Schedule 2-3 of the Contract — Services and Fee Schedule)
Estimated change in Labour Costs:
Estimated change in Direct Costs:
Estimated change ih Total Costs: £1,5639,486 CCO No 02
New estimated total project Costs: Section A £1,370,292 Original Fixed Price Agreed
(Currently all as contract)) Section B -

Payment for changed Ordered Services and SectionC  £1,5639,486 CCO No 02
Variations to be in accordance with Clause 43 of ]
the Contract Section D -

Classification
This Control Order is considered to comprise:

Additional Work [] Clarification of present scope of work
A variation to existing work ] Release of work previously on hold O

This Centrol Order is issued for your information and record. Please sign and return one copy. Further information
and details will be provided in due course. Please provide your comments in writing within 10 days after which we
will assume that we have your approval to proceed with the above change.

Signed for NHS Lothian

Distribution: NHSL (PD,PM); Relevant Sub Consultants; MML (PD,PM,PPW, Relevant Staff, PiMS CC)

RIAZBAPRBS cCF No 1 10 May 2011 © Mott MacDonald 2010
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Mott MacDonald

The following document has been prepared to highlight the actions undertaken in association with the appointment
of the Reference Design Team members, notably;

Tribal (Health Pianners)

Nightingale Associates ( Concept Architects)
BMJ Architects (Clinical Architect)
Hulley & Kirkwond (Bervices Engineer)

Arup (Civils, Strrctural. Traffic and Transportation, Acoustics and Fire Engineering))

Each of these organisations were invited to submit lump sum fee proposals for their individual services based on the NHS
Lothian Reference Design Deliverables document dated 22 March 2010. This document has been updated sirice to incorporate

various amendments (Copy attached in Appendix A)

In addition to the Reference Design Deliverables document, each organisation was asked to include for the services included in
the scoping documents (copies attached in Appendix B).

Each organisation was requested to base their costs on the agreed HfS hourly rates (already proven to be VFM under the HIS
framework) with a further discount factor applied to same as they were not subject to competition.

Fee Submissions

The following table highlights the level of fees originaily submitted by each of the design organisations.

Original Fee Submission

£337,500

£307,936

£637,175

£294,500

£311,000

£2,148,756

The total fees exceeded the £2.0M provisional sum allowance, therefore each organisation were asked to re-assess their fee

proposal and offer further discounts.

It was at this Stage that Tribal were removed from the Reference Design team control, therefore their costs were to be ignored

moving forward.

The revised fees and the associated discounts offered by each of the design companies are as indicated below.

[ |
' wTribal
L2

Original Fee Submisslon £337,500 | ©£307,036 | £637,175 | £294,500 | £311,000 | £260,645 | £2,148,756
Agreed Fee £300,000 | £275,000 | £534,500 | £294,500 | £311,000 £0 £1,715,000
Discount 1.11% 10.70% 16.11% 0.00% 0.00%
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Each of the reference design team members have submitted hourly resource schedules to supplement their lump sum offers.
(copies attached in Appendix C)

The reference design team draw down schedules Is as follows;

01 July 2011 212.0007 7 £20,000 £53,500 £26,621.10 £62,200.00 £174,321.10
- 29 July 2011 7 £36,000 £35,000 £60,500 £31,008.01 £31,100.00 £193,608.01
26 August 2011 £36,000 £35,000 £75,000 £46,822,09 £31,100.00 £223,922.09

; ___30 Septemnber 2011 ] 236,00-0__‘ £30,000 E75,00_(;u _ :31_.;0;:/-6-— i £31,100.00 EZOS.BOé._;GM
28 October 2011 £36,000 £35,000 £75,000 £49,482.81 £é1 ,100.00 £226,582.81
25 November 2011 £36,000 £30,000 ImNEA‘S;.LSO_O_-_" __539,586.25 ‘231_.;)0—.00 £204,186.25
. V 23 Decemser 2011 £36,000 £30,000 | F_T"S '5.000 £39,586.25 - £31,100.00 V £191,686.25
27 January 2012 £36,000 £30,000 £45,000 £29,689.73 £31,100.00 £171,789.73

24 February 2012 £36,000 £30,000 1 _;2_8_,_(;00 £0.00 [ £31,100.00 £125,100.00 1
£300,000 £275,000 £534,500 £294,500 £311,000 £1,715,000

Analysis

The final reference design fee of £1,715,000 was benchmarked against typical fee levels for a project of this nature and
complexity.

Typically the fee levels of for a project of this nature and complexity would equate to circa 9 — 10% of the total construction cost.

If we assume that the construction cost Is circa £160M, the total fees for the project should equate to £14.4 — 16.0 million
pounds.

It should be noted that the total fees will also allow for QS services. In this instance the QS services are funded separately,
therefore an allowance of £1.6M has been deducted from the total fees.

Taklng into account this allowance the total design fees for the project should be circa £12.8 — 14.4 million pounds.

Considering that the reference design deliverables equate to a Stage C level of design input, the fees upon completion of these
works should equate to 15% of the total fee, which should roughly equate to £1.92 - 2,16 million pounds.

The tinal reference design fee of £1,715,000 represents a relative saving of £200,000 — 445,000 pounds.

Conclusion

We are of the opinion that the final reference design fee of £1,715,000 represents value for money to NHS Lothian based on
the following;

Program, Cast, Consuitancy
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® The referance design teams hourly rates have been further discounted from the rates previously submitted when the
projects was proceeding under the HfS procurement route. In addltion the hourly rates under the HiS agrrements have
been frozen from the time of initlal agreement, therefore the real discaunts are actually greater than indlcated in this
paper.

* The level of deslgn being progressed on the architectural front is actually in excess of Stage C and Is more comparable
to Stage D/D+. Given that we are obtaining this enhanced level of design detail for Stage C costs then ViM Is further
evidenced.

The final reference design fee has now been agreéd to cover the foliowing documents;

* The RHSC+DCN Deliverables for Reference Design v4 June 2011 document (copy attached in Appendix A)
® Reference Design Scoping Documents (copies attached in Appendix B)
e Reference Design Programme (copy attached In Appendix D)
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Appendlx A RHEC+DEN Deliverables for Refereriee Design vé4 Juna 2011
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Reference Design Deliverables — Architectural Services

The following design deliverables are to be read in conjunction with the NHS Lothian agreed
deliverables for reference design document v3 June 2011 document

Overview

The required project outcome is the production of a reference design defined in sufficient preliminary
information and expressed in drawings, reports or outline specifications such that the outcome
represents a reference design solution that meets the brief, declares its design objectives, establishes
the required quality and supports NHS Lothian trust's healthcare principles and philosophy.

The purpose of the Reference Design is as follows:

* Mandate and fix Clinical Functionality that will be Mandatory for the Bidders to adopt.

e Provide information as required for the D&C Costings to be included in the Outline Business
Case.

» Information required for the Planning Permission in Principle applicatian

e Examine, test and verify the feasibility and validity of the reference design and clinical
functionality proposals and test against the D&C Qutput Specification to determine that a
compliant solution can be developed on the basis of the mandatory elements of the Reference
Design.

e Development of the design information for the Enabling Works

* Provide general and detailed site information for use by the Bidders.

Design activity
General obligations, external liaison (statutory bodies, external stakeholders)

* Consult CEC Planning Department about matters of principle in connection with the
architectural design — including but not limited to building massing, materials, compliance with
applicable statutory legislation;

* Consult A+DS about matters of principle in connection with the architectural design;

» Liaise with External Stakeholder Groups e.g. community liaison, as necessary to progress
the Reference Design;

* Consult appropriate external regulatory bodies in connection with the architectural design
such as aspects of the heli-pad works;

Client liaison

* Evaluate physical, environmental, functional and regulatory constraints from clients' brief, for
potential schemes.

» Visit site(s) to assess the opportunities and physical constraints afforded by the site that might
influence the design philosophy or the development of the design.

Program, Cost, Consuitancy
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* Advise the client on the need for arrangements to be made for and define the extent of

topographical surveys.

Assess the site and brief for opportunities for sustainable design and renewable energy.

¢ Contribute to the Output Specification with regard to the operating and maintenance strategy
including maintenance of the external fabric.

e Review and advise the client on the architectural design requirements generated by the ADB

room data sheets.

Review & comment on NHSL client technical brief and output specifications and departmental

operational policy documents

Participate in a series of structured design review meetings with NHSL User

Group representatives;

Participate in AEDET reviews (NHS Lothian to organise and facilitate);

Participate in HAISCRIBE Workshops (NHS Lothian to organise and facilitate);

Team liaison

Undertake the role of lead consultant;

e Attend fortnightly design team meetings with the design team members;

Discuss the potential options for the architectural design solution culminating in the preferred

solution with the rest of the design team;

Advise design team members (structural engineer, services engineer) of significant implications

of the architectural design portion including spatial restrictions and aesthetic consideration;

s Provide architectural design contribution to the outline emergency and fire escape strategy;

¢ Provide architectural design information, including outline fabric specification proposals, to
other members of the design team sufficient to enable them to carry out strategic studies and
environmental modelling required to support the design and obtain qualitative feedback.

¢ Review concept design proposals for compliance with Section 6 of the Technical Standards

and SHTM 07-02;

Review CEC code for sustainable buildings in relation to energy/carbon targets to be

embadied in the architectural design;

e Prepare risk assessments for the design;

» Review the existing health and safety file (for additional construction on an existing site).

*  Provide architectural design contribution to the BREEAM pre-assessment process;

+ Review & comment upon mechanical engineering strategy and implications for architectural design;

e Review & comment upon structural engineering strategy and implications for architectural design;

¢ Provide architectural design contribution to other team member's reports as necessary.

*  Provide architectural design contribution to other team member's strategy development e.g. fire
engineering, energy use etc. as necessary.

= Provide architectural design contribution to other team member's outline specification development as

necessary.

Architectural design
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¢ Receive and develop the Client's brief in order to determine the preferred architectural concept
design solution (referencing and addressing the criteria of the AEDET Evolution categories:
functionality, impact, build quality in order to progress the design);

* Prepare the Concept Design in sufficient detail to equate with the agreed Deliverables for
Reference design document including incorporation of Outline Proposals for structural and
building services systems, and including outline specifications.

+ Prepare the Concept Design in sufficient detall to include consideration of the key strategies
for: emergency and fire escape; way-finding, interior design and opportunities to integrate
artwork; supplies, storage, distribution and waste management; Decontamination and Control
of Infection (HAI-SCRIBE); flexibility and expandability; security; traffic management.

e Prepare the Concept Design in sufficient detail to provide information for the approximate
estimate of relevant costs.

Deliverables
Deliverables - including drawings, specifications, reports:

® 1:1000 Scale drawings sufficient to demonstrate proposed: site location; boundaries; relationship
with adjoining properties and wider environs; interface with roads infrastructure - site and site
environs; relationship to public/urban reaim;

® 1:500 Scale drawings for all levels (including roof) sufficient to demonstrate proposed: disposition
of departments; inter-departmental relationships and adjacencies; primary circulation (horizontal
and vertical) and emergency escape strategy; main service cores; access roads; visitor, patient
and staff routes; external spaces including outline landscape proposals, parking, emergency
vehicle access, helicopter access and internal courtyard spaces;

® 1:200 Scale drawings for all levels sufficient to demonstrate: disposition of accommodaticn
within each department; functional adjacencies and relationships; department relationship with
adjacent accommodation; department circulation (harizontal and vertical) and emergency
escape; individual room function, number and area; structural grid; outline fire separation and
compartmentation; main service risers;

® General Arrangement Elevations and Sections including outline elevations and sections for
main hospital building plus energy centre/support buildings sufficient to demonstrate: general
scale/massing/form with additional information detailing outline strategies for material paletie
and fenestration. Output information to be tailored to provide adequate information for
consultation with CEC/A&DS and to provide sufficient architectural design input to inform
BREEAM pre-assessment and Technical Standard Section 6 calculations and SBEM
modelling;

® 1:50 Generic and Key Room Layouts indicating all fixtures/fittings and relevant codes,
corresponding room elevations, equipment schedule, area analysis. Equipment Schedules to
be produced via Codebook upon receipt of signed-off RDS and development of room layouts
and in conjunction with specific Trust equipment requirements;

® OQutline specifications for external fabric sufficient to allow other members of the design team
sufficient to enable them to carry out strategic studies and environmental modeliing;
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¢ Design Reporl - for CEC/A&DS comments.
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Reference Design Deliverables —Civil & Structural Engineering,
Transportation, Fire & Acoustics

The following design deliverables are to be read in conjunction with the NHS Lothian agreed
deliverables for reference design document v3 June 2011 document

Overview

The required project outcome is the production of a reference design defined in sufficient
preliminary information and expressed in drawings, reparts or outiine specifications such that the
outcome represents a reference design solution that meets the brief, declares its design objectives,
establishes the required quality and supports NHS Lothian trust's healthcare principles and
philoscphy.

The purpose of the Reference Design is as follows:

* Mandate and fix Clinical Functionality that will be Mandatory for the Bidders to adopt.

* Provide information as required for the D&C Costings to be included in the Outline Business
Case.

* Information required for the Planning Permission in Principle application

e Examine, test and verify the feasibility and validity of the reference design and clinical
functionality proposals and test against the D&C Output Specification to determine that a
compliant solution can be developed on the basis of the mandatory elements of the
Reference Design.

e Development of the design information for the Enabling Works

e Provide general and detailed site information for use by the Bidders.

Design activity

CIVIL & STRUCTURAL ENGINEERING

* Advise on any physical site restrictions which may affect the civil & structural engineering
options for the Works.

» Advise on the need for arrangements to be made for geotechnical investigations to the
flood protection embankment. Arrange as agent for the Client when authorised by him for
such investigations to be undertaken, certify the amount of any payments to be made by
the Client to the persons or firms carrying out such investigations and advise on the results
of such investigations.

¢ Prepare an outline flood protection design for the RHSC/DCN site and consult CEC Flood
Prevention Officer as necessary on reference design proposals. Liaise with Consort as
necessary.

s Consult with Scottish Water on foul drainage discharge for larger development and arrange
as agent for the Client for updated DIA to be prepared by Scottish Water if deemed
necessary.

Program, Cost, Caonsultancy
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» Consult with Consort and SEPA as necessary on surface water discharge proposals.

e Consider alternative outline solutions for the Warks in conjunction with the Architect and
other design team members.

» Input to design studies and development of outline design proposals in relation to the Civil
& Structural aspects.

¢ Provide an QOutline Proposals Reference Design for Civil & Structural Engineering (Stage C
detail) based on the 1:200 design proposals. The outline design report will define the civil &
structural engineering concept using drawings, sketches and other relevant details_but only
in so far as required to check the feasibility and validity of the Reference Design.

s [nput to testing the outline design proposals against planning controls and cost,
programme, structural and engineering services constraints

TRANSPORTATION
¢ Advise on any limitations on road and public transport access to the site, both during
construction of the Warks and on completion which may affect design options.

e Provide comment and assist in the development of the site layout;

e Review the site layout in terms of how it links to the wider local area in terms of both
existing and committed schemes;

* Review the NHS justification on allocated DCN parking numbers and advise on need for
further wark and/or surveys if required;

* Consider the requirements of all site end-users namely emergency vehicles, patients, staff,
visitors, public transport (including taxis) and servicing requirements.

* Review and update the site wide solution with respect to bus routes, bus stances, car
parking, and cycle routes

* Review and Update of the Transport Assessment

* Review and Update the Car Park Summary Report.

® Review and Update the Impacts of RHSC Proposals on Parking Capacity report.
® Review and Update the Development of Transport Proposals Note.

e Update the Car Park Management Plan/ Strategy to accommodate the RHSC/ DCN
proposals.

* Prepare information pack to be made available to the Bidders.

FIRE ENGINEERING
e Provide mark ups based on the 1:500 design proposals to assist 1:500 development and to
consider the progression of the 1:500 concept to ensure feasibility moving through to the
1:200 stage.
» Provide support to the project team with regards to queries and design development
options.
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* Provide mark ups based on the 1:200 design proposals to assist 1:200 development and to
consider the progression of the 1:200 concept and be used within the Outline Reference
Design Fire Strategy (see next bullet).

* Provide an Outline Reference Design Fire Strategy (Stage C detail) based on the 1:200
design proposals. The outline report will define the fire strategy concept using drawings,
sketches and other relevant details_but only in so far as required to check the feasibility and
validity of the Reference Design.

* Provide a risk register to detail any items within the Reference Design that do not meet the
prescriptive guidance recommendations as defined within the SHTM.

» Allowance for meeting with the Approving Authority.

ACOUSTICS

« Input to the Output Specification associated with the identification of the internal partition
and door sound insulation performance requirements.

* Provide acoustic criteria for airborne and impact sound insulation, reverberation time,
internal noise levels and external noise break out.

* Provide outline advice on internal wall types, external fagade, helipad, service yard and
energy centre.

¢ Provide an Acoustics_report_ that confirms that there are no acoustic issues with the
Reference Design that cannot be solved in the normal development of the scheme.

ENVIRONMENTAL

* Review and update the Environmental Impact Assessment to facilitate the Planning
Permission in Principle (PPP) application.

General
s Attend regular design team meetings with the design team as required to undertake the
Reference Design.
* Provide Civil & Structural, Acoustics and Transport contribution to the BREEAM pre-
assessment process.
* Input to the update of risk identification & hazard risk register

Exclusions

FIRE

* Modelling such as Zone Modelling, Computational Fluid Dynamics, Evacuation Modelling,
Structural Fire Modelling etc.

* The preparation, or checking of detailed specifications, designs or drawings, e.g. CAD mark
ups of our 1:500 and 1:200 deliverables as described above.

* Advice to specifically incorporate any features that are specifically aimed at reducing
business interruption or providing property or environmental protection.

* Specific building management details or risk assessments.

Pragram, Cost, Consuitancy
www.davislangdon.com
WWw.aecom.com

A42675938



Page 191

DaViS Langdon @ RHSC + DCN - Little France

An AECOM Company Building Services Deliverables

v2 — 13 June 2011

Reference Design Deliverables — M&E Services

The following design deliverables are to be read in conjunction with the NHS Lothian agreed
deliverables for reference design document v3 June 2011 document

Overview

Provide sufficient preliminary information in relation to the works in the form of advice, sketches,
] reports or outline specifications.

The purpose of the Reference Design is as follows:

* Mandate and fix Clinical Functionality that will be Mandatory for the Bidders 1o adopt.

¢ Provide information as required for the D&C Costings to be included in the Outline Business
Case.

» Information required for the Planning Permission in Principle application

= Examine, test and verify the feasibility and validity of the reference design and clinical
functionality proposals and test against the D&C Output Specification to determine that a
compliant solution can be developed on the basis of the mandatory elements of the
Reference Design.

* Development of the design information for the Enabling Works

» Provide general and detailed site information for use by the Bidders.

Design activity
General obligations, external liaison (statutory bodies, utilities)

s Consult local authorities about matters of principle in connection with the services design
of the works;

* Obtain information on the existence and extent of public utilities and record;

» Define extent of life safety systems required. ( as dictated by the fire engineering strategy
compiled by Arup fire )

Client liaison (briefing, handover, surveys)

¢ Evaluate physical, environmental, functional and regulatory constraints from clients' brief,
for potential schemes.

* Obtain information and documents on existing services.

* Visit site(s) to assess physical restrictions that might influence the design philosophy or the
development of the design.

e Advise the client on the need for arrangements to be made for and define the extent of
special investigations or tests (could be intrusive or non-intrusive).

» Review and report on the condition/status of any existing services installations

* Review options for renewable energy supplies/systems.
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¢ Give initial recommendations to the client in the development of an operating and
maintenance strategy.

* Review and advise the client on the engineering services requirement elements contained
within the ADB room data sheets

¢ Review & comment on NHSL client technical brief and departmental operational policy
documents

Team liaison (builders work, spatial coordination, energy targeting)

¢ Undertake the role of non lead consultant;

¢ Attend fortnightly design team meetings with the design team members;

* Discuss the potential options for the mechanical, electrical and public health schemes
culminating in the preferred solution with the rest of the design team.

* Advise team members (architect, structural engineer) of significant implications (size,
weight) of mechanical, electrical, public health systems including central plant.

¢ Agree builders' wark philosophy (such as the treatment of structural openings) for principal
mechanical, electrical and public health systems.

e Undertake energy strategy studies for the building fabric and engineering services to
support the design - typically generic thermal simulation and 2d modelling with simplified
boundary conditions to give qualitative feedback.

* Undertake generic daylight computer modelling required to support the design and obtain
qualitative feedback.

¢ Review architect's proposals for compliance with section 6 and SHTM 07-02

* Review CEC code for sustainable buildings from energy/carbon target perspectives ( note
architect needs to review this from arch perspectives )

e Prepare risk assessments for the design.

s Detailed review of existing health and safety file (for additional construction on an existing
site).

¢ BREEAM pre-assessor input,

* BREEAM check list M&E designer credits input

* Review & comment upon fire engineering strategy and implications for M&E

*  Review & comments on generic room layouts from M&E perspectives

Mechanical design

» Determine the mechanical services system philosophies (natural / medical gases, cooling,
heating, natural ventilation, mixed mode ventilation, mechanical ventilation, pneumatic tube,
fire protection and automatic controls installations);

Electrical design

* Determine the electrical systems philosophies (HV/LV power distribution, standby
generation, small power, natural and artificial lighting, data, nurse call, fire alarms,
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disabled alarms/refuge, lightning protection, security, access control, external lighting lifts
and containment installations)
¢ Develop it node rooms/central comms room strategy

Public health design

* Determine the public health systems philosophies (above ground drainage and water
service installations)

» Develop soil drainage stack strategy aligned with structure to ensure vertically aligned
stacks can service the drainage needs of all appliances.

Deliverables
Deliverables - including drawings, specifications, reports

» Prepare report on building services issues as part of the reference design report,
including:
= Preliminary design parameters/criteria;
* Indicative sketches of plantroom layouts, locations and service riser locations;
= Qutline services drawings for the reference design
= Concept schematics for all installations clearly defining the design philosophies;
= Provide information for early-stage whole-life cost studies.
¢ Provide sufficient information to allow the preparation of the outline cost plan for building
services based on floor area/building type/ system assumptions.
» Sign-off the reference design documentation.
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Appendix C — Resource Schedules

INIEHRGRIGEASAOBIEES
Principal 1,356 £101.04 £137,010.24
Professional P1 884 £73.36 £64,850.24
Professlonal P1 1,260 £73.36 £92,433.60 |
Professional P2 1,410 £65.08 £91,762.80
Professional P3 700 £59.66 £41,762.00
Technlcal T1 1,065 £42.78 £45,560,70
Technical T1 1475 £42.78 £50,266.50
Technical T2 317 £34.26 £10,860.42
Fee Proposed i

BMUtAaH{gata

P(SLS) 163 £91.82 £14,966.66
P1(RGH) 932 £71.78 £66,898.96
P1(RM) 932 £63.92 £59,573.44
P1(SD) 932 £59.16 £55,137.12
p2 221 £48.54 £10,727.34
P3 0 £41.00 £0.00
Ti 0 £50.34 £0.00
T2 1,049 £37.20 £39,022.80
T2 1,049 £31,20 £32,728.80
T3 1,049 £14.66 £15,378.34
Admin 0 £32.82 £0.00
oo Broposed | £294,500.00
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Tatal Coute:

£68,500.00

David Stewart - Director 600 £90 £54,000.00
Simmy Telfer - Director 100 £90 £9,000.00
Ron Nolan -Associate 400 £66 £26,400.00
Colin Wilkie - Associate 400 £66 £26,400.00
lan Sandford - Principal Engineer 200 £66 £13,200.00
Bruce Elrick - Breeam Professional 200 £60 £12,000.00
Jonathan McMitlan - Design Engineer 400 £40 £16,000.00
Hunter Ip - Design Engineer 400 £40 £16,000.00
Alasdalr Munro - Design Engineer 200 £40 £8,000.00
lan Ezzi - Design Engineer 400 £40 £16,000.00
Chris Madden - Design Engineer 200 £40 £8,000.00
Graeme Dean - Design Engineer 200 £40 £8,000.00
Brian Feeley - Cad Tech/Doc Control 400 £35 £14,000.00
Mike Bryan - Cad Tech/Doc Control 400 £358 £14,000.00
Fee Proposed £300,000.00

Fee Proposed

Principal 398 £117.37 £46,654.58
Principal 38 £157.30 £5,898.75
Professional P1 1,323 £93.16 £123,204.10
Professional P1 50 £123.80 £6,190.00
Professional P2 350 £77.44 £27,104.00
Professional P2 150 £94.99 £14,248.50
Professional P3 300 £65.34 £19,602.00
Technical T2 300 £54.44 £16,332.00
Technical T3 1,150 £42.35 £48,702.50

£0.00
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Appendix D - Design Programme
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1. Introduction

1.1 Project Name
The name of this project is Royal Hospital for Sick Children and Department of Clinical Neurosciences at Little France,
Edinburgh, and is abbreviated to RHSC & DCN Little France Project.

1.2  Purpose of the Document

This PEP (Project Execution Plan) is intended to impart to all parties involved in the project a clear understanding of how they
interact with each other, and sets out the governing strategy, organisation, control procedures and roles and responsibilities for
the project i.e. how the project will be delivered. The document provides a concise introduction to the project for new team
members.

It is intended that this document will be a working document, amended and further developed during the progression of the
project, with revisions issued as appropriate. Davis Langdon, an AECOM Company (Davis Langdon), will be responsible for
developing the document with input from the various parties of the project.

All parties involved in or associated with the project are requested to comply with the contents of this PEP. Any issues which
may result in necessary amendments, amplifications or improvements to practices or procedures contained herein should be
raised for discussion with all parties.

1.3  Precedence of Document

If any matter within this document is at variance with any Contract or Agreement signed by NHSL Board relating to the
execution of the works, then that which is contained within such Contract or Agreement will be deemed to take precedence.
Any such variation should be reported to Davis Langdon such that the necessary amendments can be made.

1.4  Acronyms and Abbreviations

A&E Accident and Emergency
AEDET Achieving Excellence Design Evaluation Toolkit
CA Company Administrator
CAMHS Children and Adolescent Mental Health Services
CIG Capital Investment Group
CDM Construction Design Management
C&YP Children and Young People
DCN Department of Clinical Neuroscience
DL Davis Langdon, An AECOM Company
ENT Ears, Nose & Throat
EY Ernst & Young
FBC Full Business Case
MM Mott MacDonald Limited
NES National Education Services Scotland
NHSL National Health Service Lothian
NPD Non Profit Distribution
NSD National Services Division
NSD MCN National Services Division Managed Clinical Network
OBC Outline Business Case
OGC Office of Government and Commerce
PAA Paediatric Acute Admission and Assessment Unit
PEP Project Execution Plan
PFPI Patient Forum and Public Involvement
-8-
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PIC Project Information Co-ordinator
PME Project Management Executive
PSC Professional Services Contract
RHSC Royal Hospital for Sick Children
RDT Reference Design Team
REH Royal Edinburgh Hospital
RIE Royal Infirmary Edinburgh
SFT Scottish Futures Trust
TG Thomson Gray Partnership
TT Turner & Townsend
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2. Project Introduction

2.1 Background

The NHSL Property and Infrastructure Strategy published in 2007 recognised that the RHSC and DCN require significant
modernisation to ensure an appropriate environment for the provision of high-quality paediatric and neuroscience services.
Physical building and site constraints, together with practical phasing difficulties, limit the ability to achieve such modernisation
in a successful and cost effective manner on the current respective sites.

- RHSC

The RHSC facility rated as being 47% non-compliant with fire standards and 56% non-compliant with other statutory and non-
statutory standards. 48% of the property is in an unacceptable physical condition and, in terms of functional suitability, 13% is
deemed to be unfit for its present purpose. 6% of the hospital is recorded as overcrowded.

- DCN

In February 2008 the Scottish Government endorsed the recommendation of the Neurosciences Implementation Group that
adult neurosurgery continue to be provided in Aberdeen, Dundee, Edinburgh and Glasgow. ' These services would be
consolidated under a single management structure for Scotland; NHS Lothian is fully engaged with the national Managed
Service Network for neurosurgery.

The re-provision of the Royal Hospital for Sick Children and Department of Clinical Neurosciences, within a combined facility at
Little France, is a key part of the NHSL Board Strategic Capital Investment Programme. NHSL Board has decided to procure
the project through the Scottish Government Non Profit Distributing model.

The new building will be located at the Royal Infirmary Edinburgh (RIE) on the Little France Site.

2.2  The Project Brief and Scope

2.2.1 RHSC Existing Facilities Overview

The Royal Hospital for Sick Children, Edinburgh, is currently based at Sciennes, near Edinburgh city centre. It was originally
built in 1895 and has had several structural developments over the last 100 years. The Hospital and many of the surrounding

houses, which are owned by NHSL or by NHSL Endowments, are listed buildings.

The services that at present are provided on the Royal Hospital for Sick Children site are:

A&E Haematology / oncology Ophthalmology
Ambulatory paediatrics Inherited metabolic disease Paediatric Liaison psychiatry /
psychology

Audiology Paediatric Intensive Care Paediatric Pharmacy
Anaesthesia Paediatric High Dependency Paediatric physiotherapy
Burns Infectious diseases Paediatric Radiology
Cardiology (inpatient facility in Intensive Care Retrieval (NSD Paediatric Respiratory medicine
Yorkhill) contract)
Child protection On-site laboratories — haematology | Renal medicine

/ biochemistry (outreach from Yorkhill)

' Neuroscience Implementation Group (2008): Report to Cabinet Secretary for Health and Wellbeing
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Chronic pain service Maxilo-facial surgery Paediatric Rheumatology
(outreach from Yorkhill)

Cleft lip and palate surgery (NSD | Paediatric medicine Pain Management

MCN)

Day surgery Neonatal surgery Speech and language therapy

Paediatric Dietetics Neurosciences (neurology / Paediatric general surgery

neurophysiology/neurosurgery)

Endocrinology & diabetes Occupational therapy Paediatric spinal deformity surgery

Genetics Oral surgery Specialist neuro-developmental
paediatrics

Gastroenterology Out patient services Theatres

Dentistry Neurosurgery Orthotics

Dermatology Orthopaedics Plastic surgery

ENT

The current 12-bed CAMHS inpatient unit is located in the Young People’s Tier 4 Unit on the Royal Edinburgh Hospital (REH)
site, adjacent to the regional forensic unit. It incorporates 12 single rooms in 3 groups or ‘pods’. Designed around the idea of a
therapeutic community, the unit imposes major constraints on staff wanting to provide modern treatment and care. In particular
the current facility only has one communal area with all the bedrooms opening into this area. Privacy is therefore significantly
compromised.

Day children’s services are currently based at Forteviot House, Hope Terrace which comprises 2 Victorian villas which have
been connected together.

2.2.2  DCN Existing Facilities Overview

The Department of Surgical Neurology opened in a purpose-built facility in the Western General Hospital (WGH) in 1960. It had
60 beds and two dedicated operating theatres designed by the internationally renowned neurosurgeon Norman Dott. Neurology
was based at the Northern General Hospital at this time, with 30 inpatient beds.

The facility was re-named the Department of Clinical Neurosciences in 1987 when neurology moved to WGH, and then
comprised 48 neurosurgery and 24 neurology beds.

In 1990 the DCN theatre complex was developed to meet Royal College of Anaesthetists standards for training and best clinical
practice. The original theatres remain, with updated anaesthetics rooms, recovery beds and other support accommodation.

Until the early 1990s neurosurgical trauma was based at the Royal Infirmary of Edinburgh (RIE), with a dedicated trauma
theatre, critical care facilities and inpatient ward. In 1991 these services moved into the DCN at WGH, with an overall reduction
in NHS Lothian neuroscience beds of 19 and a concentration of all neurosurgery into two operating theatres.

In 1996 DCN was expanded to include a dedicated outpatients department, teaching and office accommodation. DCN now
holds other outpatients’ clinics in various locations on the WGH site as the ten consulting rooms are no longer sufficient.

Prior to 1997 the population served by the DCN was approximately one million, covering the Lothians, Fife and the Borders, but
this has expanded considerably in the last twelve years to a base population of 1.8 million to include Dumfries and Galloway
and part of Forth Valley.

The services that at present are provided on the Department of Clinical Neurosciences are:

Chronic Pain Service Diagnostic Neuroradiology Dietetics
Edinburgh Centre for Neuro- Neurosciences High Dependency Health Records
oncology Unit
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Interventional Neurovascular Neurology Neurophysiology

Radiology

Neuropsychiatry Neuropsychology Neurosurgery

Occupational Therapy Outpatients Department Pre-Admission Clinic
Programmed Investigation Unit Physiotherapy Speech and Language Therapy
Theatres and Anaesthesia

Neuroradiology Neurophysiology

2.2.3  Summary of Client Brief

The new combined facility will be sited at Little France. The gross floor area of the new combined build as detailed in the
feasibility study is estimated at approximately 50,000 square metres. The RHSC project has an approved OBC and was based
on procurement through Framework Scotland. The design for this stand-alone facility was well advanced and three rounds of
user-groups meetings had been conducted resulting in the sign-off of a design to 1:50 detailed design stage (equivalent to RIBA
Stage E). The DCN project is not as developed, either in terms of design or business case production. Outline design
information including Schedules of Accommodation have been developed in order to support a draft OBC. As part of the
Scottish Government 2010-2011 Budget announcement, the RHSC and DCN schemes were announced as forming part of the
new NPD pipe-line. Consequently, clinical and building elements of the previously proposed stand-alone buildings will now be
combined.

2.2.4  Strategic Objectives
The anticipated outcomes and benefits from the development are:

In-patient & Ambulatory Care Services

- Co-location with acute adult, maternity and neonatal services where the support of clinicians from across different
specialities will be available. The provision of a purpose-built state-of-the-art Children & Young People’s (C&YP) hospital
with improved facilities and an appropriate environment for children, young people, families and staff;

- An expanded ‘front door’ service (including a Paediatric Acute Admission and Assessment Unit (PAA) that links with
primary care and unscheduled care services and therefore supports service redesign and sustaining national targets for
reducing waits and delays in A&E);

- High-quality clinical care for patients that is timely, accessible and consistently available;

- Sustainable core and specialist emergency and elective service, and local, regional and national services;

- Improved planning and processes for patient transition from paediatrics to adult services leading to improved pathways of
care for patients and families;

- The synergy of having co-located adult and paediatric services providing significant additional research and development
opportunities for children’s services;

- Support the effective delivery of teaching and education through co-location of the hospitals located at Little France, the
Medical School and the Bio-medical Research Park on one site;

- Retention of children’s neurosurgical service which depends on the co-location of the adult neuroscience service.

Children & Adolescent Mental Health Services

- Improved patient care for C&YP with both mental health and physical illnesses. Physical co-location will support faster
diagnosis and treatment;

- Professional benefits to CAMHS staff and paediatricians of working alongside each other, reducing the risks of professional
isolation and improving the dialogue between colleagues;

- Suitably designed premises enabling staff to work effectively when treating young people with serious mental iliness;

- Reduction in the stigma young people associate with mental illness by being treated on the same site as all other children
and young people.

Department of Clinical Neurosciences
[NB Section to be developed - DCN outcomes and benefits of a combined facility not considered within draft OBC.]
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225 Project Parameters and Key Issues
One of the key