DATED | &4 JUNE 1998

DEVELOPMENT AGREEMENT

relating to the design, construction,
fitting out and commissioning of the
New Law District General Hospital, Netherton

between
LAW HOSPITAL NATIONAL HEALTH SERVICE TRUST (1)
and

SUMMIT HEALTHCARE (LAW) LIMITED (2)

®
MCGRIGCOR DONALD

FoeLICITRLS

Pacific House
70 Wellington Street
GLASGOW G2 6SR
Tel: 0141 248 6677
Fax: 60141 221 1390

15 June 1998
LAPROFPERTYVDONNASLAWDEYILAGR

FAS 4833



INDEX

RE I T AL it i it iiatsratasan e tassrasaraoasammnnnianns 1
1 I Pretation ... ... uiiuien e vaummsrms st et raananm e enns 1
2 Condition Precedent .. .. .t iiianenronrosroiirantsanrrotararnnrscnnns 2
3 Planning and Licence to Occupy . oovervner o iiiiiiiiirrararanananan.. 2
4 The Works - Summit'sobligations ......... ... i it iiririiiieniana.. 2
3 Trust Group 2 - Equipment. .. ..o virimianinroriiaiiatiirariassanans 0
6 Trust Works Changes ... . cciiiiiiir e iteraasacsrsannaaannsans. 9
7 Communication and inspection ........... N 10
8 Contractual Practical Completion ...... . oo i ity 10
9 Dispute Resolution Procedure .. . ...ovriiinn oo it it iininannan.n. 10
10 OIS oo v et i e it bt sns e e s it et sa et 10
i1 Lawand jurisdiction ... ... iiiiiinii i ittt m e 12
12 Restrictive Trade Practices Act . .. oovrn i iiii it ivaianc i iiie e iiaaens 12
13 Sub-Station Area, Helipad and Minerals .. ...l 12
14 Miscellaneous ... ..t i e e i 13
The Schedule - Part ] .. i iiiiiiiriire i iiatsramisnesacttiaantassanas t3
Menitoring Procedures ..o . it i it ri e 15

1 Quality ASSUramCe ... ... uiioiiriremrramt i b, I3

2 Compliance with Construction Timetable ...... ... ... .. ... 16

3 Provision of Information - ... ... ieniaanna., 17

4 Monitoring of Performance .. ..o iiin it 17

5 Provision of Documentation ........ e raearebareae s 18

6 Making Goodof Defects ... ... . i iiiiiiriiaiannnnnn. 18

The Schedule - Part 2 .. ... . it iiaatricaeinnsi it iaaataanansn 15
Construction Timetable and the Mandatory Date ... ... .. ... c0ieuns. 19

The Schedule-Part3 .. ... i, e eeaissaaae e 20
1 T 20

The Schedule - Part 4 ... ... i et a i 21
Contractor’s Quality Plan for Consiruction ... ... . ... ..o . iiuinat 21



Contraciual Practical Com pletion Procedure - ...... ... il 22

i Validation and Testingof the Warks . ... ... .. ... .. .. 22
2 Completion of the Works. .. ..o oo, 22
3 Snageing Iems .. ..vvenier vt ancriasaniranannisann. 24
4 Earky issue of Certificate o ... oivreireiinraianinnanacana, 24
5 Costs associated with inspection and testing ................. 24
6 Disputes ........... e et aAEea b eeaeaeeee it an 25
7 Construction Related Records .. ......oivineiiniinnvnnnnn, 25
Schedule - Part 6. ... i it iiisrariaraninanssasasarnacsasnnanoaseosatinasnnas 29
g 29
Schedule - Part 7. .. ittt iararierasnarnssesnransoanersrstnrssaanasanan 30
R 4N (o 41 T 30
2.1 Net Departmental Areas of Trust-occupied Space ............ 3D
33 Room Data Sheets for Communications Space & Plant Rooms

...................................................... 32
4 Degign Life Criteria . ....oviuriiiinsiniinnnannanaracnss 33

5 Outline Architectural & Stroctural Specification plus Addendum
...................................................... 33
6 M&E Services Specification plus Addendum ................ 33
7 M&E Schematics .. ... .ivriimiriim it aiinaisnnnn 33
8 1:300 Figor Plans showing position of Service Risers ..... .. .., 36
9 Landscaping Strategy, Concept & Drawings .. ............... 36
10 Lift Schedule ... .. vt i i iaraianannnns 36
11 Group 1 Equipment Specification ............ ... oo 37
12 1:1000 Development Controed Plan ... ... ... ... ..., 37
13 1000 Site Plan . ... siiiiaiiiaransarsnranissnaineronas 37
14 1:200 Floor Plans & Typical Elevations .........co.0viveves 37
5 1:200 Floor Plans Commentary ........cc.ovininnisncncanns 37
16 1:50 Typical Sections .. ..oviveiiinrraririrranriorasananes 38
17 1:200 Floor Plans, marked up with floor - ceiling heights ... ... 38
1% Siemens' Requirements .........cvevimriinieinmaaaaiaann 38
BOOK L.ttt ii i tiutaisassasutosninrasassemaarassnenassssnsnnns 39
3 L 40
20 Fire Strategy ... i ii i ir i s s saatrsmmcae i i i ar s 40
Schedule- Part B .. . vn vt niriinr i inrraneean i saaettarstaiatataaseasinsy 42
Trust's Requirements . ... .. oneeoin e risiarisrarssarrasaransrrssnnrnn 42
Schedube - Part 9 . ... oo i i et e s e 45
Finalisation of Room Data Sheets and 1:50 Room Layout Drawings ......... 45
Schedule Part 10 .. ... i iiiiarrarrrssnannmasermmancatananceranacaacnassnss 46
Design Development Procedure ... ... i iiiiiiarnniiinraron-s 46
| Submission of Reviewable Design Information ......... 46
2 FurtherInformation . ... ..o iirimrainainnanns 47
3 Groundsof Objection ....... .. .. . i iiiiiirennns 47
4 NoObjection . ... i 48






AN AGREEMENT
between

(1) LAW HOSPITAL NATIONAL HEALTH
SERVICE TRUST, a body corporate established
by an order (SI. 1994 No 2929 (8263} as
amended by amendment orders (81 1995} No. 741
{867} and {SI 1998) No. 926 (5.50)) made by the
Secretary of State upder Section 12A of the
National Health Service {Scotland) Act 1978 (the
"Trust™), and

(2) SUMMIT HEALTHCARE (LAW) LIMITED,
an incorporated company repistered in Scotland
under No. 182649 and having its Registered Office
at Saltire Court, 20 Castle Terrace, Edinburgh
{("Summit").

RECITALS

{A)

{B)

(0

The Trnast has the functions conferred on it by the Statutory lnstruments mentioned in the
preamble.

In rnplementation of those functions, the Trust wishes to procure the provision of a new
hospital at Netherton to be known as the New Law District General Hospital and of
cerain services in relation to that hospital and the Trust and Sumnwt have agreed te enter
mto the DBFO Contracts, the terms of whick will secure the required hospital and
services for the Trust,

This Agreement sets out the terms and conditions on which Summit will undertake the
design, construction, fitting out and commissioning of the New Law District General
Hospital;

Interpretation

In this Apreement. -

any word or expression which is defined in the Master Definttions Schedule shall have
the same meaning as in the Master Definitions Schedule; and

"Master Dehinittons Schedule’ means the document so entitled signed by the Trust and
Summit and dated the Execution Date, as amended or supplemented at any time.

This Agreement shall be construed and given effect to in accordance with paragraphs 2
3 and 4 of the Master Definitions Schedule.
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Condition Precedent

This Agreement will have effect subject 1o Clause 3 of the Project Agreement.
Planning and Licence to Occupy

The Trust has, prior to the date of this Agreement, confinmned to Summit that the Detailed
Decision Notice is satisfactory.

To the extent not purified before Financial Close, Summit shal}l provide the Trust with
such informnatron regarding the progress of the punfication of any conditions attached 1o
the Detailed Decision Notice as the Trust shall reasonably reguire and Summit shall
ensure that all such conditions are purified within such timescales as are requisite o
enable the Works to be carried out in compliance with all Applicable Laws.

The Trust will give vacani possession of the Site to Summit on Financial Close unti! the
Contractual Practical Completion Date, but only for the purpose of erabling Summit to
verform lis obligations under this Agreement and the other DBFC Contracts provided
that the foregomng i3 subject to:

the provisions of Clauses 22 and 23 of the Project Agreement;

the rights of the Trust under the DBFO Contracts, including without ltmitation the
Meonitonng Procedures and the Practical Completion Procedures; and

The Works - Summit's obligations

Summit undertakes at its own cost o design, construct, fit out and commission the Works
in accordance with and in the following order of precedence:

{a} Statutory Requirements;

(k) this Agreement;

{c) subject 1o Clause 4.2, the Trust Requirements and the Specification;
{d) the Necessary Consents;

{e) the Head Lease; and

in a good and workmanlike manner, in accordance with Good Industry
Practice, using only materials and goods which are of sound and satisfactory
guality within the timescales specified in this Agreement and so that subject
as provided 1n Clause 4.2.3 in the event of any conflict or inconsistency
between the Trust Requirements and the Specification, the Trust Requirements
will prevail.
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4.2.4

The Trust acknowledges that the Trust Requirements meet its clinical requirements
(subject 10 the Change Provisions); For the avoidance of doubt, if the Trust wishes to
instruct an alteration 1o the Works consequent upon any change in its clinical

requirctnents after the Execution Date then the Trust will require to instruct a Trust
Works Change.

The Trust acknowledges that the Specification is in conformity with the Trust
Requirements subject to and as qualified by any comments on the Specification contained
in the Trust Requirements. The Trust further acknowledges that the Specification subject
to and as qualified by any comments on the Specification contained i the Trust
Requirements and as developed in accordance with the Design Development Procedure
contzined in Part 10 of the Schedule ("the Developed Specification”) will subject 1o the
Change Provisions meet the Trust Requirements.

In the event of any conflict between the Specification and the Trust Requirements, the
Trust Requirements shall prevail except: -

fa) to the extent that the parties otherwise agree; or

{b) if the Specification contains a response to any of the Trust Requirements, the
response shall prevail over any more general provisions in the Trust
Requirements save in respect of any comments on the Specification in the
Trust Requirernents.

Inn the event of any conflict or discrepancy within the Trust Requirements, the Trust shali
resofve the same at its cost and the consequences of such resolution (whether related to
time or expense) to Summit shall be an Eligible Change.

Summit shall procure that the Works are completed so that the Contractual Practical
Comptletion Date occurs not later than the Mandatory Date as extended in accerdance
with and as result of detay in the progress of the Works ("Excusabie Delay™) caused by
ane or more of the following events (or the consequences thereof, each an "Excasable
Event™}.-

{a) any event of Force Majeurs; or

{b) the implememtation of any Eligible Change or any works required by a
Lepislative Change (imespective of whether it is an Eligible Change) in
accordance with the DBFO Contracts; or

{c} {1} any breach by the Trust of its obligations under the DBFO Contracts, or any
acts or nrmissions by the Trust or persons for which the Trust is responsible in
terms of Clause 8.2 of the Project Agreement {including protest activity by the
Trust s1aff) which have an adverse effect on the progress of the Works or
failure by the Trust to issue a Certificate of Contractual Practical Completion
in accordance with the provisions of the DBFO Contracts or {ii) the revocation
of the Detailed Decision Notice or Judicial Review {each "Trust Breach™); or
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(d) the oceurrence of an Insured Risk; or

(€) the discovery or presence of (including any requirements in respect of) (i)
human remains or consecrated land; (it} unexpioded bombs or munitions, or
(i1i) fossils and antiquities {each "Relevant Discoveries").

Summit shall give, or procure the giving of, notice in writing to the Trusi's
Representiative as soon as practical after it or the Contractor can reasonably foresee the
occcurrence of an Excusable Event or Excusable Delay or, if the same is not reasonably
foreseeable, as soon as it or the Contractor shall become aware of such Excusabie Event
or Excusable Delay and such notice will specify and give reasonable particulars of the
event which Summit believes has given or may give rise to an Excusable Event or
Excusable Delay, As soon as practicable thereafter, but in any gvent not given later than
20 Business Days after such notification Summit shall give further written details 1o the
Trust’s Representative which shall include:-

(a) a statement of which Excusable Event the ¢laim is based upon;

() datails of the circumstances from which the Excusable Event and Excusable
Dielay arises;

{c) details of the contemporary records which Summat andfor the Contractor will

maintain to subsiantiate its claim for extra time;

(d) details of the consequences which such Excusable Event and Excusable Delay
may have upon completion of the Works insofar as those are known 1o Summit
or the Contractor, including their best estimate{s} as to the length of any
extension of time required to compensate for the effect and consequences of
the Excusable Delay;

{e) details of any measures which Summit and the Contractor have adopted or
propose to adopt to mitigate the consequences of such Excusabie Delay.

As saon as possible but in afy event within 10 Business Days of Summit or the
Contractor receiving, or becoming aware of, any supplemental information which may
further substantiate or support Summit’s claim, Summit shali submit further particulars
based on such information to the Trust’s Representative.

The Trust’s Representative shall, after receipt of written or further detais be entitied by
notice in writing to require Summit to provide such further supporting particulars as it
may reasonably consider necessary. Summit shall afford to the Trust’s Representative
reascnable facilities for investigating the validity of Summit’s claim including, without
limitation, an inspection of the relevant parts of the S:te.

The Mandatory Date shall be extended by such period as Summit and the Trust's
Representative shall, in accordance with this Clause 4.3, agree and cer'ify is fair and
reasonable in relation to the Excusable Delay and, in the case of a Trust Works Change,
such pericd as has been agreed or determined prior to the instruction of such Change in
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accordance with the Change Provisions. Provided that if Summit or the Contractor fails
timeously to comply with the provisions of this Clause 4.3 to the effect that the Trustis
prevented from taking action to mitigate the effects of such Excusable Delay then to the
extent that the Trust is so prevented from taking action to mitigate the effects of such
Excusable Delay the period of Excuszable Delay will be reduced by such period as 15
necessary to put the Trust in the same position as if Summit or the Contracter had
timeously complhied with this Clause 4.3.

If the Trust’s Representative declines to fix a revised Mandatory Date or if Summit
constders that a different Mandatory Date should be fixed ther Summit shall be entitled

to refer the matter for determination in accordance with the Dispute Resolution
Procedure.

The grant of any extension under this provision is without prejudice to any other rights
Summit may have under the DBFC Contracts (including the payment provisions as
referred to in Clause 4.3.8 beiow) in respect of the event giving rise to the Excusable
Delay, and the aggregate periods by which the Mandatory Date is extended under this
Clause 4.3 are "Extension Perieds” and such Extension Periods as relate

fa) to Force Majeure are referred to as "Force Majeure Extension Periods”;

(b} to an Eligible Change (including 2 Trust Works Change} are referred to as
"Eligible Change Extension Periods"';

{c) Trust Breach are referred to as "Trust Breach Extension Periods"”; and

{c) Relevant Discovenes are referred to as "Reievant Discoveries Extension
Periods”.

The Trust, Summit and, as Summit will ensure, the Contractor will in accordance with
their respective responsibilities and obligations under and pursuant to the DBFO Contract
and the Building Contract use reasonable endeavours to mitigate the effect of Excusable
Delays on the progress of the Works.

The provisions of paragraph {1 of Part A of the Schedule to the General Provisions
{Paymem in respect of Extension Periods) shall apply to the extent stated theretn in the
event of the occurrence of an Excusable Delay.

Summit will ensure that no amendments or variations are made to the Specification
otherwise than : -

(2} in accordance with a Legislative Change which affects the Waorks or & Trust
Yorks Change, each of which will be implemented in accordance with Pait )
of the Schedule to the General Provisions, or

(b} subject to clause 4.5, otherwise with the prior written consent of the Trust (who
may withhcld its approval at its discretion) to the proposed amendment or
variation, as shown on plans, specification and other details which Summit
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i)

shall be obliged to submit to it with a notice seeking to amend or vary the
Specification such procedure to be outwith the Design Development Procedure
and on the basis that no deemed approval wall apply.

I retation to the development of the design of the Works in a manner consistent with the
Trust Requirements and the Specification {as varied in accordance with Clause 4.4}
Summit and the Trust will comply with the provisions of Part {0 of the Schedule and the
Design Development Procedure.

Surnmit shall procure that no substance generally known to be deleterious or not in
accordance with Good Industry Practice or British or EUT Standards {to the extent that the
same are not inconsistent with British Standards) at the time of use will be wtilised in the
Works.

Summit shall be responsible for and shall obtain at its cost the Necessary Consents within
a trmescale necessary to ensure compliance with the provisions of Clause 4.3.

Surpmit shall:

(a) timeously camply with the obligations undertaken by 1t pursuant to the Building
Contract and any Appointments in respect of which it is the empioyer; and

{b) procure that the Contractor performs its obligations under the Building Contract
and any Appointments in respect of which it is the employer.

Summit will not without the prior written consent of the Trust (which consent will not
be unreasonably withheld or delayed and shall be given where required in consequence
of a Legisiative Change andfor an Eligible Change in accordance with the Change
Provisions):

(a}) vary, alter or terminate the Building Contract but without prejudice to Summit’s
right to implement the Building Contract or grant approvals thereunder in a
manner consistent with Summit's obligations under the DBFO Contracts, or

{h) save 1n so far as required to do so in terms of the Building Contract, permit the
Contractor to terminate, vary or alter the Building Coniract or any of the
Appointments in respect of which the Contractor is the employer or permit any
of the Consultants 10 terminate its respective Appointment, but without prejudice
to the Contractor’s right to implement the Appointments in accordance with their
terms or grant approval thereunder in a manner consistent with the Contractor's
cbligations under the Building Contract.

If the Buiiding Contract or any of the Appointments shall be terminated then (withoul
nrejudice 1o the Trust's rights under Clause 22 of the Project Agreement) Summut will
gnsure that as soon as reasonably practicable and in any event within 6 months a new
Building Contract or Appointment (as the case may be) shall be entered inte in a form
previously approved in writing by the Trust and with a party previously approved in
writing by the Trust and in each case a further Collateral Warranty {in a form previously
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approved in writing by the Trust) in favour of the Trust shali be executed by the new
party who has been appointed and shall be delivered to the Trust within 10 Business Days
afier the Building Contract or Appointment shall have been entered into.

Far the purpese of this Clause 4.8.3 where the approval of the Trust is said 1o be required
then such approval shall not be unreasonably withheld or delayed (and in absence of
notification to Sumnmit of any decision by the Trust within 5 Business Days of receipt of
a request for approval, such approval will be deemed to be given (provided that the Trust
has previously notified the identity of the other party and has been provided with final
drafis of the documents t¢ be appreved). In respect of the form of Collateral Warranty
the Trust will take due account of the terms of Collateral Warranties which are then
generally acceptable in the professional indemnity insurance market.

Summit will use best endeavours to obtain {and will forthwith upon obtaining the same
deliver to the Trusi} Executed Sub-contractor Warranties for each Design Sub-
Contractor. This obligation shall be discharged if the Contractor has used his best
endeavours 10 obtain {and has forthwith upon obtaining the sarne delivered to the Trust,
via Summit), Executed Sub-contractor Warranties for each Design Sub-contractor.

Without prejudice to Clause 3.5 of the Project Agreement and any other provisions of the
DEFO Contracts notwithstanding any reports, data or opinions made available to it, or
used by it for any purpose, Summit shall be deemed 1o have:

satisfied 1self as to the suitability of the physical conditicn at the Site for the Works and
1ts suitability for the construction of the Works and the nature and extent of the nsk

assumed by it in relation to this Agreement and any other provisions of the DBFO
Contracts, and

gathered all information necessary to discharge its obiigations under this Agreement and
any other provistons of the DBFO Contracts including information as ic the nature,
lacation and condition of the Site (including hydrological, geological, geotechnical and
sub-surface conditions), archacological finds, areas of archaeological scientific or natural
interest, local conditions and facilities and cbligations to be assumed as a result of the
Mecessary Consents and Statutory Requirements.

Without prejudice to Clause 3.5 of the Project Agreement and any other provisions of the
DBFO Contract Summit shall not be relieved from any obligation under this Agreement
should any information or documentation whether obtained from the Trust or ctherwise
{including informpation or documentation made available by the Trust) be incorrect or
insufficient {whether before on or after Financial Close) and shall make its own enquiries
as to the aceuracy and adequacy of such information. Without prejudice to the generality
of the foregoing, Summit will be fully responsible for the design and construction of the
Works notwithstanding any approva: or consent or deemed approval or consent or
comment or fallure to comment given by the Trust or its advisers or representatives
pursuant to this Agreement or any of the DBFO Contracts,

Sumrmit shall perform its obligations under this Agreement without recourse to the Trust,
except as expressly provided in this Agreement or in any other DBFQO Contracts.
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Without prejudice to Summit's obligations to camry out and complete the Works so as to
comply with the Statutory Requirements and the Necessary Consents, Summit shall
comply with all requirements of the Construction (Design Management) Regulations
1994 (the "CDM Regulations'') and with the approved Code of Practice relating to the
CDM Regulations on the basis that it is the client for the purposes of the CDM
Regulations in relation to the Works required to be implemented by Summit in order to
fulfil this Agreement.

The parties acknowledge that the CDM Regulations should apply to Summit as a client
under the CDM Regulations since:

{a) the Trust is not a client for whom a project involving construction work 15 being
carried out, on the basis that it will grant Summit the Head Lease of the Site and
Summit will provide the Services;

() the "construction work" within the meaning of the CDM Regulations is to be
carried out by Summit and not by the Trust; and

{c) to the extent that the Trust gives design information to Summit, Summit has
discretion as to whether such design information is used.

Summit will prior to the Contractual Practical Completion Date:

procure that all roads, footpaths and access ways with the lighting and markings
pertaining thereto, drains, sewers, pipes, wires, cables and other service transmission
media to be constructed as part of the Works shall be of such a type and shall be
constructed in such a manner as to comply with ali Applicable Laws;

save to the extent that the same have resulted from any act, omission or default of the
Trust, pay and satisfy in full, with the intent that the Trust shall accordingly be freed and
relieved from, all proper claims for fees, charges, penalties, taxes (excluding business
rates), oulgoings and other payments whatsoever which may become payable or be
properly or lawfully demanded by any Competent Autharity or public service company
which has jurisdiction with regard to the Works in respect of completing the Works and
that no matter when such fees and the hike are rendered;

within five Business Days from receipt thereof by Summit or the Contractor, transmit to
the Trust's Representative a copy of any notice, consent, approval, certificate, decision,
or other document received by Summit or the Contractor from any Competent Authority
in respect of the Works or any part thereof and if any such decument contains a
requirement that something be done or not done in connection with the Works or any pan
thereof then, without prejudice to Summt's rights under the Schedule Part D) of the
(General Provisions, if the same is an Eligible Change, forthwith comply fully with the
same and to continue so 1o comply;

comply with and so free and relieve the Trust of the costs of complying with all netices
requived by any Statutory Requirements in relation to the Works or public service
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company or Competent Authority which has jurisdiction with regard to the Works or with
whose systemn the Works are or will be connected;

save in respect of any temporary works, access roads, footpaths or services, which are
wholly within the Site and removed by Summit prior to the Contraciual Practical
Completion Date make good any damage to the road(s) giving access to the Site and if
applicable the footpaths and any services therein, arising out of or in the course of or by
reason of the execution of the Works or any part thereof and to reinstate such road,
foatpath or services to the reasonable satisfaction of the Trust's Representative and where
appropniate the owners and the Cempetent Authonty; and

comply with any iitle conditions affecting the Site. The Trust undertakes that 1t will not,
without the pror written consent of Summit, create and shall procure that there 15 not
created any title conditions, restrctions, burdens, charges or incumbrances affecting the
Site.

If the Trust or the Trust's Representative shall receive any hotices, consents, approval,
centificate, deciston or cther document from any Competent Authontty in respect of the
Works or Part thereof, it will, within five Business Days from receipt thereof transmit a
copy to Suminit.

Trast Group 2 - Equipment
Summit shall install the Trust Group 2 Equipment.

The Trust shall provide the Trust Group 2 Equipment referred to in Final Room Data
Sheets which it has undertaken to provide to Summit prior te the Coniractual Practical
Completion Date in 2ccordance with the date(s) for the provision of such Trust Group 2
Equipment contained in the Construction Timetable, as revised from lime to time 1
accordance with the provisions of this Agreement and/or Part D of the Schedule to the
General Provisions save that Summit shall not bnng forward any date for the provision
of such Trust Group 2 Equipment without the prior writien approval of the Trust.

In the event that the Trust is unable to provide any item{s) of Trust Groep 2 Equipment
in accordance with the Construction Timetable (except 1o the extent that such failure is
due to any act, omission or default of Summit) the Trust's Representatives shall be
obliged to issue an instruction forthwith to Summit to instal such item(s} of Trust Group
2 Equipment at a later date to be specified in such instruction.

The issue of such instruction shall be a Trust Works Change.
Trust Works Changes

The Trust will b: eptitied to instruct Trust Works Changes which will be initiated,
notified and irmplemented as described in Sections 2 and 3 of Part T of the Schedule to
(eneral Provisions and ihe provisions of Part D of the Schedule to the General Provisions
will have application to this Agreement.
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Communication and inspection

Summnit and the Trust will comply at all times with the Monitoring Procedures and the
obligations incumbent on them pursuani to Part 1 of the Schedule.

Contractnal Practical Completion

Summit will procure that a Certificate of Contractual Practical Completion is issued on

or prior to the Mandatory Date subject to extension {if applicable) in accordance with
Clause 4.3

The Certificate of Contractual Practical Completion will be issued in accordance with the
Contractual Practical Completion Procedure and the Parties will comply with their
respective obligations under the provisions of Part 5 of the Schedule.

The issue of the Certificate of Contractual Practical Completion and the rights (whether
or not exercised} of the Trust's Representative under this Agreement or any other
approval or comment or failure 1o comment made by the Trust's Representative shall in
no way affect or diminish the obligations of Summit pursuant to this Agreement or the
other DBFCG Contraets save as expressly provided in the DBFO Contracts and the Trust's
Representative shall act as the agent of the Trust.

Dispute Resolution Procedure

The partizs shall use their reasonable efforts to negotiate in good faith and settle amicably
any Dispute which anses during the continuance of this Agreement.

Any Dispute not capabie of resolution under Clause 10.1 shall become subjzet to the
Dispute Besolution Procedure.

Notices
Any notice or other communication to be given by one party to another under, or in
connection with the matters contemplated by this Agreement shall be communicated as
foliows:-
{a) if 1o the Trust, to:-

Law Hospital Mational Health Service Trust

Law Hospital

Carluke

Lanarkshire

ML8 SER

Fax No: 01698 264133

Altention: Chief Executive
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{b) if to Summit, to:-

Summit Healthcare (Law) Limited
¢fo Brtish Linen Bank Limited

4 Melville Street

Edinburgh

EH3 TNZ

Fax No: 0131 243 8391
Attention: Dr W Moyes

¢ ¢ Sir Robert McAlpine Lid
Eaton Court
Maylands Avenue
Hemel Hempstead
Hertfordshire
HP2 7TR

Fax No: 01442 230024
Atiention: M J Coilard

¢ Edison Capital Europe Limited
Martin House
5 Martin Lane
London
EC4R 0DP

FaxNo: 0171 6530 5040
Attennhon: A Jessop

or, in either case, to such other addresses andfor facstmile number in the United Kingdom
and/or marked for such other attention as from hime to time has been notified in wnting
by the relevant party to the other, by notice given in accordance with this Clause 11 and
provided that, in the case of notices to Summit, the notice shall be valid if propeily served
on Summit and failure to copy the notice to the persons stated above will not tnvalidate
the notice or lead to any default by or claim against the Trust.

Any notice or other communication to be given by one party to another under, or in
conpection with the matters contemplated by, this Agreemeni or cay otner DBFC
Contract shail, unless otherwise specified, be in writing and shall be given by letter
delivered by hand or sent by first class pre-paid post or recorded delivery or registered
post or by {acsimile transmission and shall be deemed to have been received:-
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{a) in the case of delivery by hand prior to 4.30pm, en a Business Day, when
delivered and in any other case on the Business Day following the date of
delivery; or

{b) in the case of first class pre-paid post or recorded delivery or registered post, on
the second Business Day following the day of posting; or

{c} in the case of facsimile where the transmission occurs prior to 4.30pm on a
Business Day, on acknowledgement by the addressee's facsimile receiving
equipment and in any other case on the Business Day following the day of
acknowledgement by the addressee’s facsimile receiving equipment,

Law and jurisdiction

This Agreement shall be governed by and construed in accordance with the taw of
Scotland and the parties imevocably submit 1o the non-exclusive jurisdiction of the Court
of Sessicn and watve any plea of forum non conventens. The submission in this Clause
11 is subject to Clause 9 and shall not preclude proceedings in any other court of
competent junisdiction.

Restrictive Trade Practices Act

Any provision of this Agreement ar any agreement or arrangement of which it forms part
which is subject to registration under the Restrictive Trade Practices Act 1976 shall not
take effect until the date after particulars have been fumished to the Director General of
Fair Trading pursuant to Section 24 of that Act.

Sub-Station Area, Helipad and Minerals

The Trust will use all reasonable endeavours to acquire as soon as reasonably practicable
z valid, good and marketable title to the Sub-Station Area.  Such title will not contain
any restrictions or conditions prejudicial to Summit's ability to use the Sub-Station Area
for the construction thereon of 2 foot pavement or any part of the Works to be built on
under or through the Sub-Station Area as envisaged by the Alternative Layout Plan.

If the Trust acquire title to the Sub-Station Asea as aforesaid within 6 months of Financial
Close, then the parties will procure that the Head Lease and the Sub-Lease will each be
amended by a2 Minute of Yanation which will extend the subjects let by the Head Lzase
to include the Sub-station Area (bit not otherwise vary the tenms of the Head Lease or
the Sub-Lease). The sad Minute of Vanations shall be registered by Sumumnit in the
Land Register of Scotland and the Books of Council and Session.

If the Trust does not acquir. title to the Sub-station Area within the period of six months
from Financial Close then the Works will be re-configured to exciude the Sub-station
Area at no cost 10 the Trust,

The parties acknowledge that as reflected in paragraph 4.3.13 of the Trust Requirements
it is the Trust's responsibility (as it intends to do but without any obligation to Summit
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in that repard) to nepotiate and enter into an access agreement ('the Helipad
Agreement”) (o permit it o carry out any necessary works and obtain access to the
Playing Field for the provision and use of a helicopter landing facility and in this regard:

Summit's obligations 1o carry out any Works in the Playing Field {which do nol extend
to obtaining any Necessary Consents in relation to the Helipad Agreement or the
helicopter landing facility) and the Trust's obligation to give access to the field to Summit
for the purpose of carrying out any of the Woiks shall be conditional upon the Trust {1}
entering into a Helipad Agreement containing necessary provisions in that regard and (2)
obtaining and exhibiting the relevant Necessary Consents in terms reasonabiy satisfactory
1o Sumrnit; and

The Trust will give written notice to Surnmit enclosing a copy of the Helipad Agreement
within five Business Days of entering into the same; and

If notice is not given by the Trust within 18 months after Financial Close then the
provision of that part of the Works within the Playing Field will be treated as a Trust
Works Change on the basis that any Change in Costs will be measured by reference to
any Change in the Costs which weuld have been incurred if 2 notice had been given prior
to that date.

In the event of the Trust or the Secretary of State receiving any notice from any party
intending to work the mines or minerals under the Site or neighbouring land forming part
of an area of protection as defined in the Railways Clauses (Scotland) Act 1845 the Trust
shall procure that appropriate counter-notice{s) are served in terms of Section 72 eof the
Railways Clauses Consolidation (Scotland) Act 1845 (as originally enacted). In the event
that compensation 1s payable to any such party following a service of any such counter-
notice then the Trust will procure that Suramit is kept free of expense in respect of such
compensation.

Miscellaneous

Notwithstanding any damage to or destruction of the Works prior to the Contractusl
Practical Completion Date by whatever cause this Agreement will remain in full force
and effect and Summit will remain responsible for carrying out and complening the
Works in accordance with this Agreement.

This Apreement will have effect subject to the terms of the Project Agreement.
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14,3 Termtnation of this Agreement and the consequences of termination shall be governed
by Clauses 22 and 23 of the Project Agreement.

IN WITNESS WHEREOF these presents consisting of this and the preceding 13 pages are,
together with the Schedule annexed, executed as fellows:

Subscribed for and on behalf of LAW
HOSPITAL NATIONAL HEALTH SERVICE TRUST
at (v

onthe |G#. dayofjune 1998

by James Gemmell Dunbar, Chairman and
Ian Andrew Ross, Chief Executive

in the presence of:

Chairman

Chief Executive

Name Wieeion. L Barimer
AddressG313 Groa Sieaar

gg)""{)&fd—x ...........

Subscribed for and on behalf of SUMMIT
HEALTHCARE {LAW) LIMITED
at London fon

onthe & #. day of June 1998
h}"a‘{'fﬂ:w:ﬁl‘*v D FHe)y §. .
Director and 3 ac.. remem Sraan T e e PN Director

Di;eéorfSecrelary {0 Chddanen Directmfs%aiar_v
ot cuRisTis
Sb Sounil Thor-A Eatd
Eme s o R
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This is the Schedule referred to in the foregoing Development Agreement between Law

11

1.2

1.3

1.4

1.5

1.6

1.7

Hospital National Heath Service Trust and Summit Healtthcare (Law) Limited

The Schedule - Part 1
Monitoring Procedures

Quality Assurance

Summit shall procure that the Contractor prepares a quality plan for the Werks (the
Quality Plan for Construction) governing the design, construction and examination
of the Works. The Cuality Plan For Construction shall comply wath:-

1. 8BS EN 180 9000,
2. Part 6 Section 6.0 of the Trusi’s Requirements; and
3. Good Industry Practice.,

Summit shall not commence or permut the commencement of any aspect of the Works
before those parts of the Quality Plan for Censtruction which concern such aspect of the
Works have been submitted to the Trust's Representative tn accordance with the Trust
Objection Procedure, The provisions of this paragraph shall not apply in respect of the
Quality Plan for Construction 1o the extent the same has been agreed by the Trust prior
to the Execution Date, which Quality Plan for Construction insofar as it has been agreed
and 15 set out in the Schedule - Part 4.

Summit shall comply and shall procure that the Contractor complies with the Quality
Plan for Construction.

Surnmit shall from tume to time submit to the Trust’s Representative in accordance with
the Trust Objection Procedure any changes to the Quality Plan for Construction required

for such Quality Plan to continue to comply with the requitermnents of this Schedule -Part
L.

The Trust's Representative may object to any such proposed change only on the grounds
that such change would not comply with the requirements of this Schedule - Part 1 or
would otherwise be incensistent with any provisions of the DBFO Contracts,

The Trust’s Representative may carry out periodic reviews of Sumimit’s quality system
{(including without limitation the Quality Plan for Construction and any quality manuals
and procedures}

Suramit shall procure that as soon as reasonably practical after the Execution Date the
Contracior appoints a quality manager who shall be independent of the project
management team. The terms and conditions of enpagement of the quality manager
shall require him, inter alie, to:
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2.5

1. ensure the effective operation of the Quality Flan for Construction,

2. audit the Quality Plan for Construction at regular interval and copy the findings
of such audit to the Trust’s Representative;

3 review the (uality Plan for Construction at intervals apgreed with the Trust’s
Representanve to ensure its continued suitability and effectiveness,

4. liaise with the Trust’s Representative on all significant matters relating to quality
management.

Summit and its Contractors and sub-contractors will prepare and issve snagging lists and
submit these to the Trust's Representative.

The Trust's Representative shall comply with a quality system which complies with BS
EN100 9001 as approved by Summit.

Compliance with Construction Timetable

The Construction Timetable at the Execution Date is reproduced in Part 24 of the
Schedule and 11 shall be developed m accordance with Part & Section 7 of the Trust
Reguirements.

The Trust’s Representative may notify Summit if in his reasonable opmion the actual
progress of the Works does not materially conform to the Construction Timetable and
may require Summit either:

I. 1o submit to the Trust’s Representative a report identifying the reasons for the
delays; andfor

2. to produce and submit to the Trust's Representative in accordance with the Trust
Objection Procedure a revised Construction Timetable showing the manner in
which the Works will be camed out and the periods necessary to ensure
completion of the Works before the Mandalory Date; or

3. to produce and submit 10 the Trust’s Representative in accordance with the Trust
Objection Procedure a revised Construction Timetable showing the steps which
are to be taken to eliminate or reduce the delay in reaching the projected
completion date.

Swmmit may propose amendments or revisions 10 the Construction Tirmetable from time
to time, subject to the Trust Objection Procedure.

Any revised Construction Timetable shall be in sufficienst details to enable the Trust’s
Representative to monitor progress and hikely future progress of the Works.

Summit shall prempily submit to the Trust’s Representative a copy of any revision of
the Construction Timetable subseguently varied under the Trust Objection Procedure
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Proviston of Information

Summit shall provide/procure that the Contractor provides to the Trust’s Representative
a monthly progress repert confirming:-

1. the status of each of the sub contract packages;
2. progress assessed in relation to the Congstruction Timetable;
3. updated monthly construction programrmes,

4, Key date schedules; Quatity; Health & Safety; Method Statements; Change Order
Report.

Summit shall also provide the Trust’s Representative with copies of all instruetions

given by or on beialf of Summit under the Building Contract within 5 Business Days
of issue.

The Trust and the Trust's Representative shall at all reasonable times upon giving
reasonable prior notice to Summit throughout the period of construction of the Works
have access 1¢ the information and data on and from which any reports or information
provided by Summit or Summit's Representative to the Trust or the Trust’s
Representative are based or compiled (including test results and samples taken by or on
behalf of Summit), in order to inspect the same.

Menitoring of Performance

The Trust or the Trust’s Representative may at all tirnes throughout the progress of the
Works upen giving reasonable prior notice to Summit enter upon the Site in order to:-

L. inspect and monitor the cammying out of the Works to ensure that Summit’s
obligations under the DBFO Contracts are being duly discharged;

2. to perform any obligations or exercise any nights of the Trust under the DBFO
Contracts;

3. to witness tests that are carnied out and take samples.

The Trust and the Trust’s Representative shall at all times upon giving reasonable pnor
notice to Summit have access to workshops and other places under the control of
Summit or the Contractor where work is being prepared or equipment or matenais are
being obtained for the Works and Summit shall afford and shall ensure that the

Contracior shal) afford every reasonable facility for and assistance in obtawning such
access.

The Trust and the Trusis Representative shall comply at all times throughout the Works

with all Applicable Laws and any relevant safety requirements notified to them at the
Site;
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The Trust's Representative shall be invited to attend monthly project meetings at the
Sitg and shall receive copies of the minutes thereof.

Provision of Documentation
Summit shall provide the following to the Trust's Representative:-

one disk copy of all drawings produced by the Contractor in accerdance with the
Building Contract and two paper copies of all drawings referred to and forming part of
the Reviewable Design Information as and when the same are produced by the
Contracter and delivered to Summit;

one disk copy of the Specification after Execution of the Building Contract.

Summit shall retain on  Site one set of all construcnon drawings, schedules,
specifications and other data to which the Trust's R2presentative and the Financier's
Technical Adviser can have shared access.

Making Good of Defects

Summit will give to the Trust's Representative net less than 3 Business Days notice of
any mspection or meeting 1o be held in refation to the making good of defects under the
Building Contract and the Trust’s Representztive will be entitled to attend and make
representations at all such inspections and meetings and to receive a copy of all minutes
and other documentation issued consaquent therson.
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The Schedule - Part 2
Construection Timetable and the Mandatory Date

A The Construction Timetable i5 an Agreed Form document.

B. Mandatory Date means the date being 32 calendar months from Financial Ciose.
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[not uscﬂ]
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The Schedule - Part 4

Contractor’s Quality Plan for Construction

Project Control Plan

Crutline Method Statement

21
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Schedule - Part 5
Contractual Practical Completion Procedure
Validation and Testing of the Works

Summit and the Trust's Representative shall, after Financial Close, develop and update
as necessary, a schedule of validation and testing for the Works ("the Validation/Testing
Schedule™} based on the indicative validation and testing schedule attached to this Pan
5 of the Schedule. That part of the Validation/Testing Schedule which relates to the
commissioning of mechanical and electrical engineering services shall be completed no
fater than three months prior to the commencement of such commissioning, which
commissioning is anticipated {0 commence six months before the Contractual Practical
Completion Date. The Validation/Testing Schedule shall detail the extent and duration
of any validation or tests to be carried out and the area or part of the Works to which they
relate.

Summi! shall give to the Trust’s Representative and the Financier’s Technical Adviser,
5 Business Days notice in writing of the date of when it will be ready to make the tests
detailed in the Validation/Testing Schedule ("the Tests") in respect of the Works or, as
the case may be, any part of the Works. The Trust’s Representative and the Financier’s
Technical Adwviser shall be entitled to attend all the Tests and Sumnmit shall notify the
Trust’s Representative and the Financier's Technical Adviser of the time and place for
the carrying out of the Tests, If the Trust’s Representative or the Financier's Techanical

Adviser fails 1o atiend a1 any time or place duly appointed Summit shall be entitled to
proceed in its absence.

Summit shall carry out the Tests. Summit shall be responsible for the provision of such
electricity, fuel, water and other consumable materials as may be reasonably required to
carry out such tests.

On completion of each of the Tests Surmmit shall supply copies of the results of the Tests
to the Trust’s Representative and the Finangier's Technical Adviser.

In the event that any element or part of the Works which was the subject of any of ihe
Tests fails to pass its appropriate Test, Summit shall procure that any necessary comactive
or remedial works are undertaken and as soon as practicable thereafier Summit shall
procure that the relevant Tests are re-performed, which procedure shall be repeated as
often as necessary until all parts of the Works shall have passed all the Tests and Summit
shall reimburse the Trust in respect of any costs properly and reasonably incurred by the
Trust in respect of any second and subsequent re-testing which is required.

Completion of the Works

Noi less than 8 weeks prior io the anticipated Contractua! Practical Comypletion Date
Summit, its contractors and sub-contractors shall prepare snagging lists for work
compieted to that date and submit these to the Trust's Representative with a notice 1n
writing requiring the Tmst’s Representative to inspect the Works or any part of them



2.2

2.3

which the Trust’s Representative shall do within 5 Business Days of receipt of such
notice. The Trusi's Representative shall cammy owt such inspection with a view to
1dentifying any matters which he considers will prevent the achievement of Contractual
Practical Completion on the basis of his inspection and any lists or explanation provided
by or on behalf of Summit. The Trust’s Representative shall advise Summit in writing
within 5 Business Days of completion of such inspection of the list of any such
outstanding matiers. The Trust's Representative shall repeat the inspection process under
this paragraph 2.1 1o respect of any such outstanding matter as soon as practical once the
same has been completed.

When Summit considers that the Works are teady for Contractual Practical Completion,
it may give a notice to that effect to the Trusts Representative. Within 5 Business Days
of that notice , the Trust's Representative shall give a notice to Summit stating whether
it believes that:-

] Contractual Practical Completion has been achieved and the date on which it was
achieved (being a date not earlier than Summit's notice); or

2 Contractual Practical Completion has not been achieved and specifying the
works which, in the opinion of the Trust's Representative , require to be done by
Summit 11 order to achieve Contractual Practical Completion.

Where the Trust's Representative has 1ssued a notice under | above it Summit agrees that
Coniractual Practical Completion has been achieved on the date specified by the Trust's
Representative, the Trust's Representative and Summit shall forthwith upon Summit
receiving the notice under 1 above, jointly :ssue {to be evidenced by the signature thercon
by a represenlative of both parties) a Certificate of Contractual Practical Completion
stating that the whole of the Works complies with paragraph 2.4 of Part 3 of this
Schedule and accordingly that Contractual Practical Completion has been achieved and
the date on which it was achieved (being 2 date not earlier than Summit's notice referred
ta above).

Where the Trust's Representative has issued a notice under 2 above and Sumimit believes
that Contractual Practical Completion has been achueved, or where Summit does nat
agree with the date of Contractual Practical Completion stated by the Trust's
Representative in a nolice given under 1 above, cither party may refer such matter to be
determined pursuant to the Dispute Resolutien Procedure.

If the Certificate of Comractual Practical Completion in respect of the Works would not
{but for this paragraph 2.3) have been issued by the Mandatory Date then if either the
Trust's Representative or Summit at their respective sole discretion are of the opinon
that any part of the Works shall have been substantially completed save for minor Items
of the type referred in paragraph 2.4 and shall have passed all Tests (or the Trust's
Representative and Summit both wish to waive the requirement to pass any such Test)
the Trust's Representative in its sole discretion may with the approval of Summit which
approval shall be at ils sole discretion jointly (te be evidenced by the signature thereon
by a representative of both parties) issue a Centificate of Contractual Practizal
Completion in respect of that part of the works before campletion of the whole of the
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Works provided always that Surnmit undertake to complete any such minor itetns in
accordance with Part 3.1 of this Part 5 of the Schedule.

The Works or (in the case of paragraph 2.3 above) a part thereof shall be ready for the
issue¢ of the Certificate of Contractual Practical Completion when they have been
substantially completed, passed all Tests and the only items of cutstanding work referred
to it this paragraph are such items which either individually, er when taken together, are
such that:

i the fact that the items are not completed and that work 1s necessary to complete
the items wall not substantiaily inhibit any activity which is shown on the
Commissioning Procedure from taking place at the time shown on the
Commissioning Procedure; and

2. that it is reasonably practical, having regard to the activity shown on the
Commissioning Procedurs, to complete the wotk within & weeks of the
Contractual Practical Completion Date |

Snagging ltems

Within 5 Business Days after the issue of the Centificate of Contractual Practical
Completion the Trust's Representative and Summit jointly shall 1ssue a list of items of
outstanding works required in order to complete the Works or any parts of the Works to
which such Certificate of Comtractual Practical Completion relates.  Summit wiil ensure

that such Hems are completed in full within & weeks of the Contractual Practical
Completion Date.

Early issue of Certificate

The Trusi's Representative and Summit may jointly agree to issue a Certificate of
Contractual Practicat Completion in respect of the Works notwithstanding that any items

of outstanding work include maiters which de not fall within paragraph 2.4 of this
Schedule - Part 5.

Costs associatcd with inspection and testing

[f the Trust’s Representative is required to repeat the inspection process under paragraph
2.1 of this Schedule Part 5 or declines to issue a Certificate of Contractuzl Practical
Completion pursuant to paragraph 2.2 of this Scheduie - Part 5 Summit shall to the extent
that the re-inspection shows, (or refusal to issue the said Certificate is due {0), work,
materials or goods not being in accordance with this Agreement reimburse the costs
properly and reasonably incurred by the Trust in a further re-inspection or as a result of
declining (o 1ssus the Certifica:e of Contractual Practical Completion.

For the avoidance of doubt if the Trust’s Representative repeats the inspection process
referred to in paragraph 2.1 above (other than the re-inspection to verify completion of
cutstanding jtems} or declines to issue a Certificate of Contractual Practical Completion
and any such reinspection shows that Works are in accordance with this Agreement or
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the re-inspection was not reasonable in all the circumstances to establish to the
reasonable sattsfaction of the Trust’s Representative the likelihood or extent, as
appropuate to the circumstances, of any further similar non-compliance, this shall be
deemed to be a breach by the Trust as detailed in Clause 4.3 of this Agreement.
Disputes

Any disputes or differences relating to this Part 5 of the Schedule shall be referred to the
Disputes Resolution Procedures.

Construction Related Records

Eight (8} weeks prior to the estimated Contractual Practical Completion Date Summit
strall provide a copy of the drafts of the undemoted construction related records ("the
Records") 1o the Trust.!

The Trust’s Representative shall provide comments on the Records within four (4) weeks
of receipt thereof 1o enable Summit to nrovide final copies of the Records prior 10 the
issue of the Certificate of Contractual Practical Completion ?

Health and Safety File which shall contain:-

Planning Approvais

Building Wamrant

Amendnments o Building Warrant

Building Control Completion Certificale

Handover checklists in a form agreed by the Trust’s Representative

Walidation of systems against specifications required, 1.e. the function that CSA used to
perform (based around HTMs CIBSE commissioning codes, elc.)

As-bunlt drawings including drawings showing emergency escape routes, location of
emergency and fire fighting sysiems, services shut-off valves, switches etc,

Handover manual containing demonstrations, training and test results

Service Operations Maintenance Manual

'Buitding Contract wil! require Contractor 1o provide 3 copies of the drafis, one for Serco, one

for the Trust's Representative and one for SummitLTA.

*Again, 3 copies of final records will be required from the Contractor for Serco, Trusts

Representative and Surmmit/LTA.
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The Service Operations Maintenance Manual shall contain:-

A full description of each of the systems installed, written to ensure that
appropriate members of the Trust’s staff fully understand {or ought reasonably
fuily to understand) the scope and facilities provided.,

A description of the mode of operation of all systems.

Daprammatic drawings of each system indicating principal items of plant,
equipment, valves, etc.

A photo reduction of all record drawings to A3 size topether with an index.
Legend for all colour coded services.

Schedules (system by system) of plant, equipment, valves, elc stating their
locations, dutres and performance figures. Each itern must have a unique number
cross referenced to the record and diagrammatic drawings and schedules.

The name, address and telephone number of the Contractor, his sub-contractors,
Suppliers and manufacturers of every item of plant and equipment together with
catalogue risk numbers.

Manufacturers technical hterature forall items of plant and equipment. assembled
specifically for the Works, excluding imelevant matter and including detailed

drawings, electrical circuit detaiis and operating and maintenance instructions.

Starting up operating and stutting down instructions for all equipment and
systems instalied.

Control sequences for all systems installed.

Schedules of all fixed and vanable equipment settings established dunng
COMMISSIONINg.

Procedures for seasonal changeavers.

Recommendations as to the preventative maintenance frequency and procedures
to be adopted to ensure the most efficient operation of the systems.

Lubncation schedules for all lubricated 1tems.
A list of normnal consurmable items.
Procedures for fault finding.

Emergency procedures including telephone numbers for emergency services.



Building Operations Maintenanee Manual
The Building Operations Maintenance Manual must include:-

* Ddestgn criteria including Aoor loadings, instaliation values and other
performance requirsments.

. Deeiails of all matenals, components and equipment including copies of
manufacturers current literature, COSHH dated data sheets and
manufacturers’ recommendations for cleaning and maintenance.

- The name, address and telephone number of the Contractor, his sub-
contractors, Suppliers and manufacturers for each part of the Works,

The Service Operations Maintenance Manua! and the Building Operations
Maintenance Manual shall be contained in a senes of A4 size plastic coverad
loose-leal four-ring binders with hard covers, each indexed, divided and
appropnately titled on the cover or other agreed switable format. Selected
drawings needed to llustrate or locate items mentioned in the manuals, where
larger than A4, are to be folded and accommmodated in the binders so that they
may be unfolded without being detached from the rings. The as-built drawings
mentioned above will form annexes to the manuals. The Trust's Representative
shall be given a disc or CD Rom copy of all drawings menticned i the Records
prepared in a way which can be read and manipulated or altered and adapted for
use by the Trust, any Approved Service Provider and others who use Autocad 13
AEC No. 5 Software. Al drawings shall be fully co-ordinated and in such a
fashion thal they can be easily adapted to meet the needs of the Trust, acting
reasonably.

Certificate of Completion in respect of Electrical Installation

Fire Centificate

Telecom and [ata Service Certificate

National Radiclogy Protection Board Approvals X-Ray Shielding (if apphcable)
Test Certificates (if applicable) for

- intemal Gas Instailation

- dMechanical Ventilation Installation

- Pressure Vessels

- Murse call system

- Anti-vibration installations (if applicable)

- Adr conditioning

- Dornestic water chlorination

- Domestic water temperatures (Legionela risk)

- Medical gas systems complete including gas purity test resuits



28

- Structured cabling instaliation

- Mechanical air system performance e.2. air changes (in orthopaedic theatre)
- Building Engineenng Management System (BEMS)

- Kitchen Facilities installed prior to Cantractual Practical Cemplelion
- Potable water

- Light tightness of darkrooms under cperating conditions

- Sterile environment sign off (sterile floors, wails, etc.)

- Sign off X-Ray film illuminators for “tropical daylight™

- Conference AV facilities

- Waste disposal instaliation {if mechanical)

- Boilers

- Chillers

- AHU's

- RO/EI installation {neasured at outlet points)

- Fume cupboards, hoods and extractors. Full system integrity

- HEPA filter installations

- CCTV

. Schedule of manufacturers' recommended spare parts

- Schedule of keys/key cabincts

. Approprate sets of tools and portable indicating Instruments

* Any manufacturers guarantees relating to any pan of the Works.
. The Approved Service Provider's Site Rules Booklet

. Records of apreed schedules of samples, mock up rooms and sampling rooms recording
the agreed standard of final finishes

» a disk containing the then current Room Data Sheets for each part of the Works

L a disk containing the then cutrent Schedule of Accommodation showing the gross and
nect internal area of accommedation achieved

Summit’s abligations pursuant to this paragraph 7 shall be deemed to have been discharged if
Surnmit has, in the absence of complete and final copies of any of the above listed records,
supplied sufficient and adequate drafts of the same to the Trust’s Representative when Summit
believes that the Works are ready for Contractual Practical Completion. Such drafis shall be
considered to be sufficient and adequate if any onussions therefrom or incomplete items are such
that they de not prevent the cornmissioning of the Works in accordance with the Commissioning
Procedure. Any outstanding information or incomplete records shall be supplied as soon as
reasonably practicable but in any cvent within 28 days of the issue of the Cenificate of
Contractual Practical Completion,
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2.2

2.3

2.4

3.1

Schedule - Part 7

Speciﬁcnﬁun

[Not used]

Net Departmental Areas of Trust-occupied Space

This is the net areas of the Schedules of Accommodation prepared by Summit Healthcare
dated 16th March 1998, page numbers 1 to 59 accept for the FM Contractor and Summit
areas tdentified, and the floor areas should be the same as the corresponding areas on the
relevant 1:200¢ Floor Plans.

Net Departmental Areas (Summit/FM Contractor -occupied Space)

This is the FM Contractor and Summit areas of the Schedules of Accommodation
prepared by Summit Healtheare dated 16th March 1998, page numbers i to 59, and the
floor areas should be the same as the corresponding areas on the relevant 1:200 Floor
Plans.

Circulation Areas (Trust- and Summit/FM Contractor- accupied space)

This is the departmental circultation areas of the Schedules of Accommeodation, prepared
by Summit Healihcare dated 16th March 1998, page numbers | to 39, and the floor areas
should be the same as the correspending areas on the relevant 1:200 Floer Plans.
Commanrications arcas {Trust- and Summit/FM Contractor- eccupied space)

This is the communication area of the Schedules of Accommodation prepared by Summut
Healthcare dated |6th March 1998, page numbers 1 to 5%, and the floor areas should be

the same as the corresponding areas on the relevant |:200 Floor Plans.

Plant Rooms
This is the Flant area including the Energy Centre of the Schedules of Accommedation
prepared by Summit Healthcare dated 16th March 1998, page numbers | to 39, and the

fipor areas should be the same as the corresponding areas con the relevant 1:200 Floor
Plans.

Raoom Data Sheets for Trust-occupied Space

This is the second draft room data sheets prepared by Sir Robert McAlpine consisting of:

Yolume 1 - Departmenis /1 to 4/5
Volume 2 - Departments 6/1 to 9/1
Volume 3 - Drepartments 92 to 11/4

Volume 4 - Departments 1210 17
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Volume 3 - Departments 18 to 21
Volume & - Departments 22 to 25/
Volume 7 - Departmments 26 10 32
Volume 8 - Departments 33 to 41
Volume 9 - Departments 42 to 48
Yolume 10 - Depantments 4%/ to 5972
Volume 11 - Departments 60 to 68
Volume 12 - Departments 69/1/2 1o 93

and information setting out the Trust's needs with respect to:-

{(a) Activities

b} Personngl

(c) Planning Pelationships

{d)  Areashown is superseded by that in Schedule of Accommodaticn

(e} Height (floor - ceiling} is superseded by that shown on marked up !:200 Floor

Plans
() Air
(g}  Lighting
{h) Moise
{i} Safety
(i) Wall - characteristics and matenals
(k) Floor - characteristics and matenals
{1) Ceiling - characteristics angd materials

{m)  Doorsets
{n) Windows
fo} Internal glazing

{(p}  Hatch

{q)  Group 1 equipment
{r} Group £ equipment
{s) Group 3 equipment

Room Data Sheets for Summit/FM Contractor-occupied Space

This is the second drafi room data sheets prepared by Sir Robert McAlpine consisting of:

Volume |
Volume 2
Volume 3
Volume 4
Volume 5
Volume 6
Volume 7
Volume 8
Volume 9
Volume 10
Volume 11
Volume 12

- Departments 1/1 to 4/5

- Departments 6/1 to 9/1

- Departments 972 to 1 1/4
- Depariments 12 to 17

- Depariments 18 to 21

- Depariments 22 1o 25/6

- Departrmenls 26 to 32

- Departments 33 io 41

- Depariments 42 to 48

- Departments 45/1 1o 59/2
- Departments 60 to 68

- Departments 69/1/2 to 93
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and information setting out SummirFM Contractor’s needs with respect to-

(a)
(b)
(c)
(d)
(e)

{fy
{£)
{h)
(1}
)
()
()
{m)
{n}
{0}
{p)
(q)
{r)
(s}

Activities

Personnel

Planning Relationships

Area shown is superseded by that in Schedule of Accommodation
Height (floor - ceiling) is superseded by that shown on marked up 1:200 Floor
Plans

Adr

Lighting

Noise

Safety

Wall - characteristics and materials

Flocr - charactenstics and materials

Ceiling - charzctenstics and matenals

Doorsets

Windows

Internal glazing

Haich

Group | equipment

Group 2 equipment

Group 3 equipment

Room Data Sheets for Communications Space & Plant Rooms

This is the second draft room data sheets prepared by Sir Robert McAlpine consisting of:

Volume t - Departments /] to 4/3
Volume 2 - Departments 6/1 1o 9/1
Volume 3 - Departments 9/2 to 11/4
Volume 4 - Departments 12 to 17
Volume 5 - Departrnents 18 1o 21
Volume 6 - Departments 22 to 25/6
Volume 7 - Departments 26 to 32
Volume 8 - Depantments 33 w 41
Volume ¢ - Departments 42 to 48

Veolume 10 - Departments 49/1 1o 59/2
Volume 11 - Departments 60 to 63
Volume 12 - Departments 69/1/2 1o 93

and information setting out Sir Robert McAlpine's proposals with respect to:-

(a)
(b}
{c}
(d}
{e)

Activities

Personnel

Planning Relationships

Area shown is superseded by that in Schedule of Accommeodation

Heigh {floor - ceiling) is superseded by that shown on marked up 1:200 Floor
Plans
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(f} Alr
(2) Lighting

- {h) Noise
{1) Safety
(i} Wall - charactenstics and matenals
(k) Floor - characternstics and matenals
{0 Ceiling - charactenstics and materials

{m) Doorsets

(n) Windows

{0} Internal glazing

(P} Hatch

{q)  Group 1 equipment
{r) Group 2 equipment
(s) Group 3 equipment

Design Life Criteria

This is the Design Life Criteria for all relevant elements of the building prepared by
Summit dated 10th June 1998, page numbers i 1o 8.

Qutline Architectural & Structural Specification plus Addendum

This is the Outline Architectural & Structural Specification Revision | dated {2th March
1998 pages | to 33, and Addendum dated 12th March 1998 pages 1 to 9 produced by Sir
Robert McAlpine.

M&E Services Specification plus Addendum

This 15 the Qutline M&E Services Specification dated 15t Apnl 1998 pages ! 10 34 and
Addendum dated [ 1th March 1998 pages 1 10 4 including the cover sheet, as produced
by Sir Robert McAlpine.

M&E Schematics

These are the M&E Schematics produced by Sir Robert McAlpine and consists of the
following drawings produced by Sir Robert McAlpine:

Electrical Drawings

HESELDOD3/8/500 HV Distnbution Configuration

HK/E10003/5/501 Energy Centre LY Distribution Schematic

HE/E10003/5/502 West Block LY Distribution Schematic

HK/EY0003/54502 West Block LY Distribution Schematic Section
Beards W3.1 & W33

HESETO003/5/504 West Block LV Disimbution Schematic Section

Boards W32 & W34
HESELQDOQ3IS/505 South/Morth Block LY Distribution Schematic



HK/E10003/5/506
HEK/E10003/8/507
HK/E10003/5/508
HESEL0003/5/50%
HE/E1Q003/5/510)
HEK/EI0003/5/520
HK/E0003/5/530
HE/ETQQ03/5/540)
HK/E10003/8/550
HE/E10003/WH0/68/500
HEK/ELG0Q3/W/01/68/501
HE/ELQ003/W/G2/68/502
BE/E100G3/5/00/68/503
HE/EIBO03/8/01/68/504
HK/E1Q003/5/02/68/505
HE/E1Q003/N/01/68/506
HE/E1Q003/N/Q2/68/507
210003/ K/A500A
E1OGO3/SK/FA/SO0A
ET0003/SK/5P/500
Mechanical Drawings

GENERAL

MI10003/ TYPWARD REV.B
M10003/SK/SECTION/Q0!

HEATING

M O003/HSK/00!
M 10003/HSKAGD2

M LOC03/HSKA03

South Block LV Disiribution Schematic Section
Boards §3.1 & 83.3

South Bilock LV Distribution Schematic Section
Boards 53.2 & §3.4

North Block LY Distributton Schematic Section
Boards N3.1 & N3.3

Nerth Block LY Distribution Schematic Section
Boards N3.2 & N3 4

Sub-S1ation Earthing Arrangement

Fire Alarm Schemane

Radio Wiring Schemaltic

Diata and YVoice Winng Schematic

Television and Wiring Schematic

West Block Level 0 Electromagnetic

Hold Open Device Locations

West Block Level | Electromagnetic Hold Cpen
Device Locations

West Block Level 2 Electromagnetic Hold Open
Device Locanons

South and Central Block Level O Electromagnetic
Hold Open Device Locations

South and Central Block Level 1 Electromagpetic
Hold Open Device  Locations

South and Central Block Level 2 Electromagnetic
Hold Open Device {ocations

North Block Level 1 Electromagnetic Hold Open
Device Locations

Worth Block Level 2 Electromagznetic Hold Open
Device Locanons

Standard Ward Lighting Layout

Standard Ward Fire Alarm Layout

Standard Ward Small Power Layout

Typical ward layout heating and ventilation
Typical comdor section showing service
disinbution zones

Energy centre healing pipework schematic Jayout
Hospital blocks heating pipework schematic
layout
Typical plantroom heating pipework schematic
layout



MIDGDIASK/004
MI10003/HSK/005
MI10003/HSKS006
MIQO03/HSK/007

M 1OO03/HSKA0S
MI100G3/ HSK/MNW/O0]
MI100G3/HSE/NW 002
MID0G3/HSK/S W0
M10003/HSK/S W02
MI1OGCI/HSK/SW003
M3 HSK/ WWO0D]
MI10Q03/HSK/WWOD02
MO0 HSK/WWO03
M 10003/HSKWW004
VENTILATION

MI10Q03/SK/RISEROO2
M10003(CKINL0

MHIDO3(SK )16
MIGOOS/TH/VENT
M10003/MVI001
Mi0003/MV/002
M10003MVI003

MI000G3/MV/004

PLUMBING
MI0003(SK)02 REVC

MiQOGI(SK)06

MIEQO02Z 2 MTYPWARD/PYC-C

PNEUMATIC TUBE
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North wing heat statton Ni te N3 pipework
distribution

North wing heat station N4 to N3 pipework
distribution

South wing heat station 81 to S3 pipework
distribution

West wing heat station Wl to W3 pipework
distribution

Heat station locations

North wing level 1 heating zone layout

North wing level 2 heating zone layout

South wing level ( heating zone layout

South wing level 1 heating zone layout

South wing level 2 heating zone layout

West wing level ¢ heating zone layout

West wing level 1 heating zone layout

West wing level 2 heating zone layout

West wing level 3 heating zone layvout

Indicative nser details west wing south zast comer
Typical ward block termpered air ventilation
schematic

Oncology filtered a.c. ventilation schematic
Ultra-clean theatre a.c. and ventilalion layout
Layout showing areas served by mechanical vent
level 0

Layout showing areas served by mechanical
level 1

Layout showing areas served by mechamcal vent
level 2

Layout showing areas served by mechamical vent
level 3

vent

Hospital blocks water services schematic layout

Hospital blocks water services filtration plant
schernatic
SEIviCes

Typical ward waler

pipework

layout  pve-s
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M10GO3(SK )27

M10G03/PCAOGI REVA

MI10003/PC/002 REVA

MIQO03/PC/O03 REVA

M10003/PC/HH04 REVA

MEDICAL GASES

M100G03/544/ % W/L2
M10003/544/ WW/LI1
MIOCD/HES/WW/00mg
MI0003/544/SW /L2
M10003/544/SWiLL]
MI1OBOI/HKS/SWHOOMG
MLO003/544MNW/L2
M10003/544 W W/L]

36

Mechanical services ppeumalic conveyancing
schematic

Pneumatic conveyancing system schematic level
0

Pneumatic conveyancing system schematic
jevel 1

Poeumatic conveyancing system schematic level
2

Pneurnatic conveyancing systeim schematic ievel
3 plant moms

Level 2 West Wing Medical Gas Layout
Level 1 West Wing Madical Gas Layout
Level 0 West Wing Medical Gas Layout
Level 2 South Wing Medical Gas Layout
Level ! South Wing Medical Gas Layout
Level 0 South Wing Medical Gas Layout
Level 2 North Wing Medical Gas Layout
Level I North Wing Medical Gas Layout

1:300 Fleor Plans showing pasition of Service Risers

These are the 1:300 floor plans produced by Sir Robert McAlpine showing the position
of service risers and consist of the following drawings:

M 100G03/RISEND]
M10003/RISENNO2
M10003/RISE/OS
MI100O3/RISE/ D04

Indicative riser location schematic level O
Indicative riser location schematic level |
Indicative nser location schematic level 2
Indicative riser and plantroom Iocations schematic
level 3

Landscaping Strategy, Concept & Drawings

This is the Landscape Strategy and Concept dated 22nd December 1997 page numbers
| to 26 and masterplan drawing number:
LAMWSHHPPAVOL revision C produced by Sir Robert McAlpine.

Lift Schedule

This is the Schedule of lift types, numbers and capacity produced by Sir Robert
McAlpine consisiing of a cover sheet and an A3 table dated 18th March Revision C.
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13

14

15

Group 1 Equipment Specification

This specification dated 13th March 1998 and consisting of 5 pages including the cover
sheet indicates the level of specification offered for Group | equipment together with
suggesied suppliers andfor catalogue numbers produced by Sir Robert McAlpine and
should be read in conjunction with the Room Data Sheets.

1:1000 Development Contrel Plan

This consists of the following drawings produced by Sir Robert McAlpine:

AR/WBAOG/PPQ2/01 Dated February 98
ARMWBAZPP/N2/03 Drated February 98
ARSWB/O3/PPIO2/04 Dated February 98

1:1000 Site Plan
This consists of drawing number 12 revision G produced by Sir Robert McAlpine
1:200 Floor Plans & Typical Elevations

These consists of the following drawings preduced by Sir Robert MeAlpine:

1:200 Fioor Plans

AR/S/00/PP/G2/0] Revision |
ARSWQOPPZ03 Revision !
ARSSAON/PP/O204 Revision 1
ABRM/O1/PPAO2/05 Revision |
ARSWIOL/PP/OZ/00 Revision 1
ARSSO2/PPIOZ/0T Revision 1
AR/MN/G2/PP/02/08 Revision |
AR/W/O2/PPA2/09 Revision |
AR/SI03/PPO2N0 Revision |
ARMNOIPPO2 | Revision 1
AR/WIQI/PP/G2/12 Revision |
Drawing number 40 Revision A
1:200 Elevations

Drawing number 26 Revision D
Drawing number 28 Revision D

§:200 Floor Plans Commentary

This is the commentary to accompany the 1:200 floor plans dated 1ith March 1998
consisting of 6 pages including the cover sheet produced by Sir Roberi McAlpine.
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17

18

19
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1:50 Typical Sections
This consists of drawing number 41 dated 11.3.98 produced by Sir Robert McAlpine.
1:20{} Fleor Plans, marked up with floor - ceiling heights

These consists of the following 1:200 Floar Plans, marked up with floor - ceiling heights
produced by Sir Robert McAlpine:

AR/S/QG/PPISNS Dated March 98
AR/W/OO/PP/35/14 Dated March 98
ARSSAOVPPAISIS Dated March 98
AR/N/QL/PPASIE Dated March 98
ARSW/CL/PPRIZ5/17 Dated March 98
ARSSAQ2/PPIISAE Dated March 938
AR/MN/OZPPISNG Dated March 98
ARSWID2PRI3520 Dated March 98
ARMWO3/PPI3512] Dated March 98

1:50 Standard Ward Room Layout Plan & Elevations

These are the final standard ward room layout plan and elevations produced by Sir Robert
McAlpine and consist of the following drawings:

1:50 Standard Wa.d Room Layout Plar

ARSWI/01/PB/O200 Revision 8
Elevations

ARSPPAZA0L Revizion 2
ARSPPAS02 Revision 2
ARJPPATAA03 Revision 3
AR-FBPPOINT 3 Revision ]
ARLERD3/114 Revision |

Stemens' Requirements

This 15 the information supplied to Summit by Siemens setting out their requirements for
imaging and other radiology areas, and for the PACS, consisting of Technical
spreadsheets, Specifications, Drawings, Catalogue [llustrations for unaging equipment
required to be fixed andfor installed within the new hospital and an A3 marked up
drawing idemifviing the requirement for raised modular floors and screeds This
information is included within Two Books as follows:
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BOOK 1
Description Section
South Wing Level One - Layout of Imaging Department 1

indicating extent of raised modular floor, screed and flat slab.

Alan Bradbury's fax to Christine Fyfe dated 26.5.98 configming
the position on Imaging floors.

Siemens' letter dated 22.5 .98 1o Alan Bradbury confirming A3
sketch which indicates Raised Access Floor and Screeds.

MRI Site Survey - Moving Train Magnetic Field Variation Study | 2
Detailed Spreadsheets (4 pages) of proposals 3
General Installation Notes 4
Special Procedures Room 5
28.16.2

(Philips Transfer Equipment)

Layout drgis}, [as built] specification

Barium Special Procedure Room ]
28.16.3

(51emens Transfer Equipment)

Layout drp(s), specification

Cardiac Cath. Lab Room 72.1 7
Layout drg(s), Engineering & Construction Data, Spectfication

CT Scanner Room 30.1 8
Lavout drg(s), Engineering & Construction Data, Specification

MRI Scanner Room 3.2.1 Ed

Layout drgis), Engineering & Construction Data, Specification

MNote:

It should be noted that no quotations are included for ltem 7 Cardiac Cath. Lab and Item 9 MRI
within the information to Sir Robert McAlpine at this present time because these items are not
included within the current Siemens Investment Plan. However, these are future requirements
for which the hospital must be designed and built to accommodate as per the indicative drawings,

indicative specifications included and the sampie guotation also included for the Cardiac Cath.
Lab.



BOOK 2

Description Section
Gamma Camera Room 31.2 1
Layout drpfs), Engineenag & Construction Data, Specification
Varigus Equipment Catalogues 2
PACS 3
Specification
General Radiology Room 28.12.1 4
Lavout drg{s), Engineening & Construction Data, Specification
General Radiology Room 28.12.2 15
Layout drg(s), Engineenng & Construction Data, Specification
Seneral Radiology Room 28.123 { 6
Layout drg(s), Enpineering & Constnuction, Specification
CGeneral Radiology Room 28124 | 7
Layout drg(s), Engineenng & Construction, Specification
IVP Tomo Room 28.16.] g
Mammagraphy Room 28 14 2
Layout drg(s), Engineenng & Construclion Data, Specification
Bone Densitometry Room 28.13 i0
Layout drg(s), Engineering & Construction Data, Specification
Dental Room 28.15 11
Layout drg(s), Engineering & Construction Data, Specification
Resuscitation Room Room 17.20 12
Layout drg(s), Engineering & Construction Data, Specification
Ultrasound Room 29.1.1 13
Specification only. No requirements other than 13A.5.5.0
Ultragound Eoom 28.1.2

| Specification only. No requiremenis other than 13A.5.5.0

Mate:

4}

{t should be noted that no quotation is included for ltem 1, Gamma Camera within the
information (o Sir Robert McAlpine at this present tirne because this tem 1s net included within
the current Siemens Investment Plan. However, this is a future requirement for which the
Lospital must be designed and built to accommodate as per the indicative drawings and

snecifications included.

20 rire Strategy

This is the Fire Strategy Rewvision F dated 1st Apnl produced by Sir Robert McAlpine

consisting of 6 pages including the front cover.
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Troust Headline Items

The List of Headline ltems dated 28th May 1998 consisting of 3 pages which is an
Apreed Form document and confinms alierations andfor clarifications to the design
produced by Sir Robert MeaAlpine, which have arisen through discussions and agreement
with the Trust since the issue of second draft room data sheets.

Staff Residences Foundations

The foundations for the staff residences located adjacent to the entrance of the Site shall
be such that:

. potentiai differential settlement of the ground shail be iuntted by ground
improvement measures such that overall deflection due to bending in each of the
foundation raft slabs measured from a flat plane shail be no greater than 35mm;

. ihe overall deflection of the foundation rafi slab frem the horizontal plane shali
be no more than 1 in 200;

- the maximuem total potential settiement shall be limited to the lesser of 50mim, or
acceptable tolerances for services connections etc.



Schedule - Part 8

Truast's Requifements

G2

The Trust's Requirements are an Agreed Form document and consist of four volumes as follows:

Volume 1 - Trust's Requirements dated 2nd June 1998 including the following page structure:

Volume of pages

Cover Page
Contents

Schedule of Tables
Tables:

Table 1
Table 2
Table 3
Table 4
Table 5
Table &
Table 7
Table 8
Table 9
Tahte 10
Table 11
Table 12

Trust Requirerents
Total

No. of Pages

|
2
1

19
¢

[
L]

Lo R PR R . R
It

o]
=

+86
219 pages

Balance of Volume 1 plus Volumes 2, 3&4 - 1.50 room layour drawings as marked up by Percy
‘Thomas Partrership, Sir Robert McAlpine’s archilect, at the last respective depariment meeting
with the Trust and their end users prior to the 1.4.98 and notes of meetings as referred o in the
Trust’s Requirements as a schedule to Table 1 as follows:

DEPARTMENT

3.1 Energy Centre
33 Mortoary

4.1 Education & Training

DRAWING

AR/EOM0/11/02/01  {(Rev 1)
AR'S3/00/PF/02/21  (Rev 6)

AR/WS/00/PP/02/23 (Rev 1)
AR/WG/00/PP/02/24 (Rev 3)

NOTES/
CORRESPONDENCE




4.2

4.5

4.6

4.7

43

3.1

52

53

5.4

57

6.1

6.2

6.4

0.5

7.3

Cecupational Health
Creche

Estates/Stores

Computer Dept.
Medical Physics

Imaging

Medical Day Unit

Social Work

Joint Admissions

Main Entrance

General Oui-Patients

Specialist Out-
Patients

Elderly/Rehabilitation

Rehabilitation
Department {(Ward
Therapy Areas)

<.CUMHDLUL

ARMWO/O0PPI2/24 (Rev 4)

AR/CR/O/PPIO2/02

AR/W2/00/PP/02/20 (Rev 1)
AR/W3/00/PP/02/21 (Rev 3)
AR/WAI00/PPI2/22 (Rev 2)

ARMW3UPPI2/2] (Rev 4)

AR/WA/00/PPI02/22 (Rev 2)

AR/S1/01/PPH2/01
ARSS2/01/PPA2/02
ARSSIAL/PPIO2A0S

AR/CVOL/PP/Q2/01

ARSAO1PPIO2/04

ARSSHOI/PP/O2I04
ARSSS/01/PPAZ0S

ARS/C2/01/PP/O2/02
AR/MI/O1/PP/02/0)

ARMI/O1/PPHOZI0L
ARMZ/OV/PPAZA0L

ARAOLPRIO2/02
ARMEML/PPIZI08

ARMZ2I0V/PPI02/02
ARNIOTPPA2/03
AR/NG/O1/PPI02/04
ARMNSGUPPAOZAGS

ARMS/GLPPAO2/QS
ARMNGOHPPIO2/06
AR/NTOVPPAMCT
ARMIDN/PPILIZ

{Rev 1}
{Rev 1)
(Rev 1)

(Rev 1)
{Rev 2)

(Rev 3)
(Rev 6)

{Rev 3}
{Bev 3)

(Rev 1)
(Rev 3)

{Rev 2)
{Rev 3)

{Fev 2)
{Rev 1}
{Fev 1}
{Rev 1)

(Rev 1)
(Rev |
(e 1)
(E:rrazl)

ARIWE/02/PPA2/12 (Extract)
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8.2

8.3

§.4

.2

9.3

10.1

14.1

132

Thealres

[T.UASHDLUL

[Day Surpery

Meg-Natal Unit

Obstetric Wards/
Assessment Unit

Labaratory

Surgical Floor

Anaesthetic Qffices

Oifices

Fesidences

On-Call/Common
Eocom

AR/S1/02/PP/02/07
AR/S2/02/PP/02/08
AR/S4/02/PP/02/10
ARJSS5/02/PP/02/] ]
AR/SG/O2/PPIO2/12

ARSS2/02/PP/O2/08
AR/S3IN2/PPI2/05

AR/S4/02/PPIO2110
ARS5/02/PP/02/11
AR/SO/02/PPIG/12

AR/S3M2/PPI02AY

ARSCZ02/PP/2/04
ARMSA02/PP/02/13
AR/N6/02/PP/02/14
ARMNTO2/PPI02/15
AR/MEB/O2/PP/IO2/16

ARMN2/02/PP/TO
AR/NIG2/PP/O2/T
ARMNO2/PP/02/12

ARMNFHO2/PPIQ2/07
AR/WOGXPPIGZ0R
ARMNIGHPPIQ2H09
AR/WA/Q2/PPIO210
ARMWHA2/PEAZ/]
ARSW202/PPI02N1 2

ARIS1/O3/PPIO2/15
ARS2/Q3/PPAO214

ARMW3/Q3/PPI02/15
AR/WG/O3/PPIOZA 8

ARMPPIOZION

Ad Extracts

(Rev 2}
{Rev )
(Rev 3}
(Rev 3}
{Rev 3}

{Rev2)
(Rev 2}

(Rev 3)
(Rev 3}

(Rev 3}
(Rev 1)

(Rev )
{Rev 2}
(Rev 1}
{(Rev 1)
{Rev 1)

(Rev &)
{Pev 2]
{Fev 2)

3 No.
3 No.

(Rev 2)
{(Rev 2)
(Rev 2}
{Rev 1)
{Fev 2)
{Bev 1)

{(Rev 1)
{(Rev I}

{Rev 1}
{Rev ©)

44
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Schedulc - Part 9

Finalisation of Room Data Shects and 1:30 Room Layout Drawings

Following issue to the Tnust of each final 1:50 Room Layout Drawing and the fina]l Room
Data Sheet relative to it the Trust shall withip 20 Business Days of such issue or within 20
Business Days of issue of the final Room Data Sheet if this eccurs later be entitled to require
at no additional cost and without the implementation of any Trust Works Chanpe minor
changes such as the location of services outlets, the lecation of fitted units, the alteration of
room layouts which do not require stractural changes provided that any such change does not
require any significant consequential change to be made to mechanical and electrical design
and provided further that any such change will not delay the Contractual Practical Completion
Date andfor have any matenal cost implication to the Contractor. Matenal for present
purposes means a net additional cost to the Contractor of £5,000 resulting from any one miner
change subject to an aggregate maximum of £50,000 and Summit will give effect to ail such
requirements and amend the Specification accordingly.  Any dispute arising from the
foregoing provisions will be subject to the Dispute Resolution Procedure.



1.1

1.1.2.1

1.1.2.2

1.1.2.5
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Schedule Part 10

Design Development Procedure

Submission of Reviewable Design Information

Summit shall submit the Reviewable Design Information in completed packapes as
referred to in the Trust Requirements (each such package as submitted shali
hereinafier be referred to as the "Submitted liem") to the Trust's Representative in
sufficient time taking account of the procedure hereinafier referred to comply with
the Construction Timetable, as revised from time to time in accordance with the
provisions of this Agreement and the following procedure shali apply:

As soon as possible and in any event within 10 Business Days of the date of
submission of the Submitted Item to the Tnwst's Representative {or within such
longer period as the parties may have previously agreed) the Trust's Representative
shall return one copy of the relevant Submitied Item endorsed "no comment” or
(subject to paragraph 2 below} "comments” as appropnate;

Summit may proceed to full implementation {which shall include inzter alia the
carrying ovut of construction work) in the case of any Submitted Item which is
retumed from the Trust's Representative endorsed “no comment” or pursuanl to
paragraph 1.1.3 below. If the Trust's Representative retums the Submitted tem
endorsed "comments" Summit shall:

amend the Submitted Itemr in accordance with the Trust's Representative's
COMmmMents; or

revise the same and re-submit them to the Trust's Representative in accordance with
this Schedule Part 10; or

if it disaprees with the Trust's Represeniative's comments, refer the matter for
determination under the Dispute Resolution Procedure.

Hf Summit amends the Submitted ltem, it shall send a copy of the Submitted ltlem
as amended to the Trust's Representative within 10 business days {or such other
pericd as may be practical} of receiving the comments of the Trust's Representative.

If the Trust's Representative fails to return any Submitted [tem (including any re-
Submitted (tem) duly endorsed within 1C business days (or such longer peried as
the parties may have previously apreed) of receipt of the Submitted llem, then the
Trust's Representative shall be deemed to have retumed the Submitted Item to
Summit marked "no comment"”.
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If the Trust's Representative raises comments on any Submitted llem pursuant to
paragraph 1.1, he shall state the ground in paragraph 3 of this Schedule Part 10 upon
which such cominents are based, and the evidence or other infortnation necessary
to substantiate such ground. The Trust's Representative shall state his pround
specifically and not generally. To the extent that the Trust's Representative purports
o comment on a Submitted ltern related to Reviewable Design Information other
than on the basis set out in this Schedule Part 10 or fails to comply with the
provisions of this paragraph 1.2, such comments may be treated by Summit as "no
comraent” in which event Summit shall intimate this to the Trust's Representative
and 1n the event of disagreement the matter will be referred for determination under
the Dispute Resolution Procedure.

If the Dispute Resolution Procedure finds in favour of Summit in respect of any
matter refemred to it pursuant to this Schedule Part 10, then the matter shall be
deemed to be an Excusable Event (comprising a Trust Breach} and the provisions
of Clause 4.3 of tins Agreement shall apply.

Furiher Information

Subject to paragraph 2.2 below, if the Trust's Representative reasonably so requires
within 5 Business Days of the date of submission of the Submitted ltem, Summit
shall submit any further or other information, data or documents which may be
reasonably so required by the Trust's Representative in order to detercine whether
he has a legitimate basis for commenting or objecting in accordance with this
Schedule Part 10.

Summit shall not be required by the provisions of paragraph 2.1 to submit to the
Trust's Representative any information, data or documents of a commercially
sensitive nalure, Howewver, if Summit does not submit any such information, the
Trust's Representative shall be entitled to:

Comment on the Submiited llem on the basis of the information, data and
documents which have been provided; or

Cibizct 1o the Submitted Iterm, where information, data and docuneni, which are
submitied would not enable an experienced and competent person fulfilling a role
similar to that of the Trust's Representative to determine acting reasonably whether
he has 2 iegitirnate basis for commenting or abjecting in accordancs vith this
Schedule Part 19 on the grounds that insuthicient information, data and documents
have been provided 1o enable the Trust's Representative 3o to determine,

Grounds of Objection

The cxpreszion "raises comments” in this paragraph 3.1 shall be constraedd io mean
"maises comments or make gbjections” unless the contrary appears from the context.
The Tiust's Representative may raise comments in retation to any Subinitied ftem
on the ground that the Submitted Htem is in breach of any Applicable Laws but
otherwise may raise comments in refation to the Submitted [tem only as follows:-
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If Summit's ability to perform its obligations under this Agreement would be
matenally adversely affected by the acceplance of the Submitted ltem; or

The acceptance of the Submitted Item would materially adversely affect any right
of the Trust under this Agreement or its ability to enforce any such aght; or

The acceptance of the Submitted ltem would matenally adversely affect the Trust's
ability to perform its obligations under this Agreement; or

Subject to Clause 4.2, the Submitted Item is inconsistent with the terms o{ the
Trust Requirements or the Specification

The Trust's Representative shall act properly and reascnably in raising any
cormments or objections in accordance with paragraph 3.1.

No Objection

To aveid doubt, a reference in this Agreement to their being "no objection” under
the Design Devetoprnent Procedure in relation to a particular matter means that the
relevant Submitted [em shafl have been submitted in accerdance with the
provistons of this Schedule Part 10 and retumed (or deemed retummed} by the Trust's
Representative with an endorsement of "no comment” or retumed with an
endorsement "comments”, in the latter case the matter having been amended by
Summit in accordance with such comments.
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Schedule P_a rill

Trust Representative Requirements

Room for Meetings: The Trust by prior arrangesment shall have shared access 10 the
Contractor’'s meeting room(s) (which shall be of sufficient size to cope with Project
meetings (as defined in the Building Contract).

Trust's Represeniative Accommodation: The Trust’s Representative shall be provided with
suitable furnished accommodation for 5 No. persons including cleamng adequate power,
heating and lighting free of charge along with any rate payments. The details of such
accommadation 10 be agreed between the Trust’s Representative and Summit as soon as
reasonably practicable after Financial Close.

Sanitary Accommodation: suitable sanitary accommodation shall be provided and
maintained in a clean condition (to be shared with Summit and the Contracior's
supervisory staff}.

Car Parking: Three (1) spaces shall be provided for the exciusive use of the Trust's
Hepresentative.

Name Board: Summit shall obtain approval for and shall provide a suitable temperary
name board displaying, inter alia, the title of the Project, the name of the Tiust and of the
Trust's Consultants.

Telephone: As soon as practicable after Financial Close, Summit shall provide a separaie
telephone ling for the sole use of the Trust's Representative {number and position of
extensions to be agreed).

Facsimile Installation: As soon as practicable atier Financial Close, Summit shail provide
a separate telephone line for a facsimile machine for the sole use of the Trust's
Representative,

Fhotacopier: The Trust's Representative shall have reasonabe iimited access to use {free
of charge) of an on Site photocopier.

Protective Clothing: Summit shail provide 5 sets of protective clothing for the sole use of
the Trust’s Representative {sizes to be agreed} as follows:-

safety helmets to BS EN 397, neither damaged nor time expired,
1ackets or equivalent waterproof coats,

pairs of boots with steel insoles and toe-caps;
safety glasses
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INTRODUCTION

1 This docurient. comprising 5 printed savets, sets oud 2 series of design issues which have been discussed and agreed between the Trust and Semmit Heal
2 They arc listed in {his way because they eitber clarify, change or supersede inforination which is included etsewherc in the Contract Nocuments,
3 The cost implication of the information is afso agreed and is given W allow » basis for any fulure, post contract, revisian,
4  The cost implication it, however, allowed for in the averall Construction Price.
%  The items ariginate, either from:-
A Sir Robert McAlpine Ltd change control procedure, which has heen operated Juring the pre-contract peried,
B Value engineering exercises carried put in conjunction with the trust by SRM and their designers,
C Savings/costs identified by design development during the pre-contracl period
D Savings identified by the Trust or SHM during centract discussions during April 1948
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g-' Law District General Hospital

Sir Robert McAlpine

Trust Headline Items - 28th May 1998

Sir Robert

MCALPINE

Headling .
Humber grigin | Rel. Description Toual Commentiary
L
00l {Addiional 20 bed rehal ward (QSAFIM9ICCRD035 It is agreed that this is a Change, originated by the Trust, and therefore will constitute ab addition
! A dated 15/4/98) 13,000 }t0 the cost plan
002 |Bedhend trunking in licu of "Scottish wardrobes” It is agreed that this is a Change, ariginated by the Trust. The cost implication has been reduced
7 A to nil by the adoption of A reduced speciflicetion suggested by (he Trust and based on Cable Flow
Ofquotation or equivalent
405 |Revised building heights This i5 a value engineering saving, iderntified by SEM. There remiain same arcas {abaut 10%0
k] B where eeiling heights remain to be agreed with the Trust and SRM accepi the risk of re-
=00, 000 engineering in these places o ollow the saving to be realised.
The areas which remain (o be agreed with the Trust are poted in the Archileetural comments
ineluded a3 parl of the Trust Requiremenls,
010 |Change to Pnzumatic tube syslem This is the result of an agreement between the Trust and SRM, to have a greater number of
£ C stations than eriginally proposed by SRM, bul also to use 2 smaller dinmeter system, as proposed
-91,000 by ihe Trust.
"The agreed solution is iflustrated by Holley & Kirkwood drawing MI10003[5K)27
0i8 |Shiclding 10 MEi suitc ‘I'his itermn has e coslimplicalion, and exists to recocd the et that the MRE suite is not fitled out
§ D {panticularly with reference to shielding) belore CPC. {i.e. this will not be part of SEM contraet}.
aJ
019 [Motorised theatre doars It is agreed that 1his is a Change, originated by the Trest, and therefore will constitule an addition
5 A to the Cost Plan, The requirement &2 now for one motarised door between Theatrs Ma, | and the
4, 000(Preparation Rpom
020 |Swipe Card Aceess (altercd from the CCP raised - § deleted Additional Swipe Cards to - Post Mortem Suite (2 Mo ), Medical Physies (1M ), Computer
7 A DJSuite {1No.), Labs {3 No.) and Library { 1 Na.)

and 4 added)
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g Law District Gepzral Hospital

Sir Robert McAlpine

Trusi Headline Items

28th May 1998

Sir Robert

MCALPINE

‘This ig or an incrensce specificotion 1o mect the standards scen as appropriale by the clivicians. ||

(124 |Uncology isolation ward requirements
5 A includes for alr eonditioning and Blteation, and For faliration on the single line water supply, heated
A3.000raps_and insiantaneous water healors
The Walcr syslem is detailed in Hullzy & Kirkwood's proposal of 2371298 with the air systems
conlafued within Holley & Kirkwood's proposal af | 344581t ling boen agreed that the design in
this area can be revisiled 1o reducg (e sgons gnd cqst
] A 025 [Arrangoment of ceiling healing panels glinelinded o5 a recond of the fact thar SRM have agreed to ndopt the TrusCs prefermed layau
10 A U6 [Omission of intcemal eehamn e Theatre 2 o} mctuded o a record that SEM have aproed 1o adopt oliered [nyow
029 FANermalive melhads of waler filiration Inctuded o5 a reeord of the Ml thal it is agreed o adopt carlridge [ilwation wilh apiomaric
1t &
Gbackwash
12 A 03A0 [Theaire Flgor Extengion (| Inclieded as & record of Inct thal SR have ngreed to ndapl the eurrgnt layo!
0135 {Compliance with pew Jegisiation {e.p. HTMRL Techmical The additiomal costs brought aboul by e introduction of new legisiation. W inchndes for the
11 A Standnrds) aifeels of both revised buitding regukations and the application of the FIRECODE including
JO000IHTBL in Scotlznd
aindd Lhiz is Lhe price for which SRM will include all risk Tor lhese iloms.
nae. 1 1 additionn! ielephone potats and hand sets © pmeant allercd This alkes Tor the ielephone poinis deiniled 0 ihe second isgue of the roont dats sheels, reduced
i A Freere EXSAAFSIHCCPONAL Dote Raiscd | SARLYE - Iy aureement 1oa lolal of 1M aelivaled extensions. The number of operator consoles will be
Ii' Mditional sonsalo] 3 600 e
032 2 |Addilional telephone points mod hand scis { Trusl reqnest Lo This adjustment resilts from on ngreement 10 remove the SRM allowante and replage it with a
s A make provisional swem For tehephonzs - saimg Wi £25) provisionn] sum based on o el oost of £50 per handsct and & tolat ol 10
; -32.500
1= 1
D40 Additienal data paintg (altcred {ram Il lias boen ngroed Vol Whers wilb bz 2028 wired datn outlets ol whicl [950 will Be netive daln
ih A QSHATMMHCCRANE 2 Date Raised | 5AMO% ) Trost f points with 7.5% spare capacity which equates Lo o frther | 519 possiblc fiture active data points
- — ﬂ
B4 |Additionat sockel outlels -
i7 A Thig increase in cost reflects the number of oullets witkin the second drafl of the room dala shects
46000} further adjusted by reductions in the Trust Requinsmcnts 1o e moasimum of 5615 twin owllets.
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Sir Robert McAlpine

Trust Headline Iteins -

2%th May 1998

Sir Robert

MCALPINE

"i111s incroase in cost relects the nuember of oulets within the second drefl of the room data

ep soec, voise mail. add call management deleted. add
|=h:thangr. tings abiered o 30 pec provider)

7 [To1. JAdditicnal socket outleis . . . |
i A sheets further adjusted oy reductions in the Trust Requirements 1o a maximum of 5615 twin
h ] 0,000 boutlets,
otz Cﬁmp;_;;:'-d air installation faltercd from It has heen agreed that compressed air instadlations will be supplicd to the lollewing single
8 A QSAAFSIFCCPNG De Raised 15AR98 - Nuinber rooms: Medical (15 No.), Surgical {18No.}, Paediatric (6No.) and Joint Admissians (ZNe.]
al points to be reduced) 17,000
044 | Addiiional data poims te khereries talicred o U has bewn agreed that in addition o (e diin peinls Sl on te Joem Data Sheels o further 440
19 A QSAAE/GIPCCP001 Dale Raiscd 24/03/98 ) £ 000 single data poinis will be supplied in the laboratarics
045 |Re-confipuration of mateenity uni This itern hds pe cost implicalion, and exists fa recard (he Tact that an amended lyon has been ]
20 A Dincarporaied ot the Trest's request
U865 | Theatre and 110 pendants { Trust requiretnent Tar Urasger inciuded as a record of the fact that SRR arc 1o supply and Tix articulated pendamts pfa
2 A deleted - mmount Micwed Lo beeome Prav Sum) manulagture o be agreed with the Trust, subject v an gverall maximun vaboe of £305,982 00
Ofrehis amount excludes SRM's 7.5% On Costl & Profit) for the follawing -
Theatee (24 Mo ), TTURDU (T2 Mo, COU(12Mo )} and Endgscapy (2No.)
047 [Pneumalic tube system changes | rust 1o delete additional M cost on lise basis that the Trrst will o55i81 in the reconfigumtion of the pneamaltic lube sysiem
22 A requircmcnil) ta <ltminmtc the impact of additional zones and bwe stations and two lier bend station inireduced
0|by the Trust
"T4% | Reiocation of internal columns This nddilienal cost to be absorbed within SRM cost plan, on the understanding that the Trust
23 A will discuss further wilh a view to accommodaling the eolumns in their original positions if ar af]
possible.
Cols in question are - Wilhin A & E enlrancefoperating theaire, ENT clinie/Obsteiric ward,
) . R -hab enlrance/Ohstetric ward, Hydre peclObsiettic ward, and Sym/On call accammadatian.
i
24 A BET Tmum antendan fakliy for PARE {Suminit have ernfrocicy Feguirement deiewel
o '{rclcliull]l N - -
LY Tc[cphmﬁ:iyslem Maramielers (alicred from This relates i ndditienal requirement for 30 additionat exchanpe lines from each of wwa service
2% A IDSIMFH.-'SEU.-’L'CI".-'I]UM Italc Raised 22004498 - data link lpmvidcrs_ The requirement for {0 megabit cannection is reduced 10 2 megabit far daia
= Lrapsimission,

12,000

Page 4
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MCALPINE

DPMSS Signalling and 1SDN connections also tr be provided with the voice mail and additional
call manzgement dedeted by spreement. A Provisionat Sum of £3,000.00 included for private
circuils

26

I

33

M edical Hecords .

o

Ta pdditional east, ag il is 2grecd thal archive records may be focaled elsewhere in currently
available oreas.

A7

=

tDeletion af telephore handsels rom consirgclion contracl

-65.000

The Trust have suggesied, and it has been agreed, that Icy will supply 1clephone handsels ai
their own cost. SR will lix those which arc wall mounted. The Telephane handgets have
therefare becumes Group Twno Equipmenl ilems,

r———— -

The handsets will be standard ISDX or equivalent similar to those in use by the Trust.

28

=

Change in cotegarisation of examinatian lanips

16,000

It was agreed tha! 16 of the 30,000 lux walt mounted lamps would now be eategorised a Group 2
Equipment.

It was afso agreed thal these flems gould reverl 1o grovp one should muloally agrecable
reduciions be possible to the desipn of the waler and air systems lor the Gneology Unitl

29

I=

Change in number and specitication of cxaminalion lamps

~0,000

I is ngreed thal there will be a tolal of 116 wall mounted exammation famps, ?I:.:l will be specificd
al 3,500 i with the remaining 30 specified at 30,000 lus,

The numbers and types can be altered subrect te an overall maximum value of £92,400.00 (th1s
amoul excludes SERM's 7.5% On Cost & Mealil)

1m

Base Units

=

I weas agreed that it all areas with the exception of the laboratory units the base enits will be
takes b floar level in lie of being cantilevered from the wall

F1

][]

alue Engineering reduction for the omission of lifts

- 150,008

This relates to the reduction in goods lifts, appendix ! of the Trust's Requirements

iz

Clinical Equipment Rat!

=

SRM will fix, at ne additional cost to Summit, 2 Moby 2m. sections of rail in cach of up o 200
localions. The eait being supplied a5 a group 2 item by the Trust, and similar to rail specified in
plher incations within the ADD sysiem

Pape 5
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DATED |& JUNE 1998

SERVICES AGREEMENT

relating to the provision of Services for
the New Law Disirict General Hospital at Netherton

betwren

LAW HOSPITAL NATIONAL HEALTH SERVICE TRUST (1)

and

SUMMIT HEALTHCARE (LAW) LIMITED (2)

MCGRIGOR DONALD

TOLPEITARYE

Pacific House
T Wellington Street
GLASGOW G2 65B
Tel: %41 248 6677
Fax: 0141 221 1390

(LAPROPERTYDONNASILAWALAWSER20.AGR)
15 June 1998
FAS 4833
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AN AGREEMENT
between

(N LAW HOSPITAL NATIONAL
HEALTH SERVICE TRUST, a body
corporate established by an order (S.1. 1993
Mo 2929 (5.263)) as amended by
amendment orders (SI 1995 No. 741 (5.67)
apd 81 1998 no. 926 (350)) made by the
Secretary of State under Section 12A of the
Mational Health Service (Scotland) Act
1978 ("the Trust"); and

(2) SUMMIT HEALTHCARE (LAW)
LIMITED, an incorporated cempany
registered in Scotland under No. 1826490
and having its Repgistered Office at Saitire
Court, 20 Castle Terrace, Edinburgh
("Summit").

RECITALS

A

(B)

€}

Summnt has agreed to design, build, finance and operate a new district general hospital
for the Trust at Netherton, 10 be known as the New Law Disinct General Hospitai. on the
terms of the DBFO Contracts.

The Trust and Summit have agreed to enter into the DBFO Contracts goveming their
relationship in connection with, and the terms of, the design, building, financing and
aperation of the New Law Dhstrict General Hospital.

Summat has agreed to provide or procure the provision of certain services to the Trust in
connection with the New Law Distriet General Hospital, as set out in this Agreement.

IT 15 AGREED as follows:

I

1.1

1.2

L3

14

Definitions and Interpretation

In this Agreement, "'Master Definitions Schedule” means the document so entitled
executed by the parties on the Execution Diate, as amended or supplemented at any tune
and words and expressions given a meaning in the Master Definitions Schedule shall
have the same meaning when used in this Agreement and the Recitals,

Clauses 2, 3 and 4 of the Master Definitions Schedule shall apply in the interpretation of
this Agreement.

The General Provisions shall form part of this Agreement.

The Outpot Specification and the Method Statements shall form part of this Agreement.



Conditions Precedent

kJ

This Agreement will have effect subject to Clause 3 of the Project Agreement.

3 The Services
3.1 During the Services Term Summit shall provide, or procure the provision of, the
Services:

{a) in accordance with the Output Specification and the Method Statements and, in
the case of the Method Statements, subject always as provided in Clause B,

{b) in the quantities required by the actual demand of the Trust on a day to day basis
at, or by reference to, the Hospital; and

(c) at all times as are reguired to enable the Trust to operate the Trust's Facilities
. duning Normal Working Hours;

provided that:

(i} the Trust shail notify Summit of any likely significant change in demand as soon
as reasonably practicable afier it becomes aware of such possible change in
demand;

(it}  where a sudden change in demand occurs as a consequence of a major incident
or a major accident and emergency sitvation, Surnmit shall be abliged to use ali
reasonable endeavours to meet that demand dunng the period of such incident and
Sumamout will in any event comply with the Trust's Major Accidem Procedure -
Febryary 1994 referenced in Part H of the Schedule to the General Provisions and
subject always to amendment, supplementing or substitution solely in accordance
with Provision 14 of the General Provisions; and

. {ii}  if there is any variation to the Normal Working Hours {as varted by written notice
by the Trust to Summit, from time to time) and any such vanation represents a
material vanation from ihe then existing Normal Working Hours, then the
vanation will be treated as an Eligible Change, provided that Summit will not be
entitled to payment of any increased costs unless the varied opening hours are
inconsisient with the patierns of opening hours in the following hospitals which
are used at the Execution Daie by the information and statistics division of the
NHSME to compare health service costs on a national basis namely: Southern
General, Glasgow; Stobhill, Glasgow; Raigmoere, Invemess; Crosshouse,
Axyrshire; St Johns, Livingston; Royal Alexandra; Woodend General, Aberdeen;
Victonia Infimnary, Glasgow; Inverclyde Royal; Victoria, Kirkcaldy; Eastern
General, Edinburgh; Edinburgh City; Queen Margaret or such amended or
supplemented list as represents a similar comparator from time to time.

3.2 During the Services Term, Sumumit and the Trust will comply with their respective
cbligations contained in the Output Specification and the Method Statemments (subject to
. Clause 8 of this Agreement).
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4.2

4.3

4.4

4.5

4.6

3l

Related Materials

Sumimit will provide at its own expense all Reilated Materials (including Summit {tems)
except that {a) Fuel will be provided and paid for in accordance with Clause 4.2 and Part
2 of the Scheduie (b) Trust Related Materials will be govemed by Clause 12 and Part 1
of the Schedule and (¢) Transferdng Related Matenals which wiil be transferred to
Summit in accordance with Clause 4.4. Summit shall ensure that all Related Materials
are used in the provision of the Services in accordance with the Qutput Specification, the
Relevant Method Statement, Industry Standards and Good Industry Practice.

The provistons of Part 2 of the Schedule shall have effect with regard to the provision of
Fue! and other utilities and the parties will comply with their respective obligations
contained in and termns and conditions of Part 2 of the Schedule.

Subiect to the Trust's obligations in terms of Clause 12 and Part 1 of the Schedule and
Clause 27.2.2 of the Project Agreement Summit, at its own expense, shall keep ail
Related Materials in a serviceable and clean ¢ondition and properly maintained and shall
repair or replace any Related Materials damaged (whether by the act or omission of
Summit or any person {or whom it is responsible in terms of Clause 9.2 of the Project
Agreement through wear or tear ot obsolescence or otherwise) in order 1o provide the

Services in accerdance with this Agreement, the Ouwtput Specification and the Relevam
Method Statement.

The Trust shall at the Transition Commencement Date transfer to Summit (or, at
Summit’s option, to any relevant Approved Service Provider or Permitted Sub-
Contracior) free of charge any moveable items of Related Materals which are owned by
the Trust and being used in the provision of Services al the Existing Sites on Transition
Commencement Date {other than those items equivalent to Trust Related Matenals)
{("Transferring Related Materials™).

Risk in and ownership of the Transferring Relared Matenals shall pass to Summit or its
nominee with effect from 00.0] hours on the Transition Commencement Date and
Summit shall meet all removal costs associated with the transfer of the Transfernng
Related Matenals and {unless the parties otherwise apree) physically amange for the
transter thereof to the Site when appropnate consisient with its obligations under Clause
17 of the Project Agreement and this Agreement.

All Transfernng Related Materials shall be transferred without any warranty or
representation by the Trust as to condition or fitness for a purpose or in respect of

anything eise other than that the Trust warrants that it has good title to the Transferring
Reiated Matenals.

Obligations of Summit

During the Services Term Summit shall:

seek approprate professional advice and assistance in all cases when a prudent supplier
of the Services with the knowledge and experience of Summit or its Approved Service

Providers, as the case may be, would seek such professional advice, to ensure compliance
at all umes with the Output Specification and the Method Statements,
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5.4

3.5

3.0

5.7

8.1

monitor the demand for each Service on a day to day basis in consultation with the Trast
ut order to provide the Services to meet such demand in accordance with this Agreement:

inform the Trust Contract Officer of any act or omission or proposed act or omission of
the Trust of which Summit is aware which will, or may, prevent, hinder or afifect the
provision of the Services by Summit in accordance with this Agreement as soon as
practicable afier becoming so aware, although nothing in this Clause 5.3 shail release,
diminish or in any way affect the obligations of Summit under this Agreement;

procure that the Summit Contract Officer consults the Trust Contract Officer on a regular
basis and as often as is necessary with a view to ensuring the efficient provision of the
Services in accordance with this Agreement,

ensure that the Services are carned out by Summit and/or its Approved Service
Provider(s) and/or Permitted Sub-Contractor(s} and by no other person unless expressly
permitted in temms of the DBFO Contracts;

ensure compliance with reascnable instructions given by the Trust, the police and the fire
service in telation to imminent threats or dangers to safety on the Site; and

comply with the requirements of the Qutput Specification regarding the maintenance of
health and safety information.

Approved Service Providers and Permitted Sub-Contraciors

Summit may procure the provision to the Trust of all (or any part of) the Services and any
of the obligations of Summit under the DBFQ Contracts by any one or more Approved
Service Providers or Permitted Sub-Contractors. The appointment of any Approved
Service Provider or Permitted Sub-Contractor and the provision of Services by any
Approved Service Provider or Permitted Sub-Contractor does not diminish, release or in
any way affect the obligations of Summit under the DBFO Contracts.

Transition Arrzngements

The parties acknowledge that during the Transition Period, the Transiticn Arrangements
will apply in accordance with the Project Agreement.

Method Statements

The Method Statements indicate the general manner in which Summit is {o camry out the
Services and must not contradict the Ouwput Specification. Summit shall not be liable to
the Trust, nor shall any Approved Service Provider or Permitted Sub-Contractor be so
liable, for failure 1o comply with the detail as opposed to the subsiance of any provision
of the Method Statements provided that the Qutput Specification is complied with and
Summit has either; (a) given not less than five Business Days prior notice to the Trust
of the marner in which it intends to depart from the Method Staternents and the Trust has
no valid reason for wishing Summit to comply precisely with the Method Statements
which it notifies in writing to Summit within five Business Days after such notification;
or (b) previously discussed with the Trust the manner in which 1t intends to depart and
the Trust has agreed to such proposed action. If there is any inconsistency between the
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3.3

9.1

9.2

Method Stalements and the Qutput Specification, or any cmission from the Method
Statements, the Cutput Specification shall prevail,

At any time before or after the Services Commencement Date, Summit may make
amendmenis te the Method Stateraents providsad that 2 draft of the proposed amended
Method Statement (highlighted io show the changes from the existing versicn) has been
subaritted to the Trust in accordance with the Trust Objection Procedure, and the Trust
has approved, or has not cbjected to, the proposed amendment in accordance with Part
3 of the Schedule to the Project Agreement within the timescale therein specified or it is
determined by the Dispute Resolutien Procedure to be a failure to approve or an objeciion
which the Trust was not entitled to make. In any such case, Summit shall, unless it shall
notify the Trust in writing to the conirary within five Business Days thereafter,
implement the proposed amendment to the Method Statements {or such other amendment
as may have been agreed). The Trust may, acting reasonably, withhold its approval or
object to the amendment if the amendment would result in a lesser standard of service
being provided to the Trust or the Trust being likely to incur additional costs or
significant inconvenience or obstruction in the provision of its ¢linical services.

Any reference in the DBFO Contracts 10 the Method Statements shall be construed as a
reference to the Method Statements as amended fromn time to time in accordance with this
Ciavse 8 and the amendments will be incorporated and the revised Method Statements
will come into force from the date specified in the documents approved or deemed 10 be
approved under the Trust Objection Procedure or as otherwise agreed. Any disputes
under this Clause & shall be resolved under the Dispute Resolution Procedure.

Help Desk
Throughout the Services Terrm Summit shall:

(a)  provide a help desk within the Site which will be attended by at least one member
of Personnel at all imes or such olher appropriate mechanism as shall have beer
previously approved by the Trust {who will act reasonably) from time to time
{which manned help desk or other mechanism is, in the DBFO Contracts, referred
to as "the Help Desk") for recelving instructions, requests, notices and directions
{whether oral or written) in respect of the Services; and

(b} record all instructions, requests and directions in writing or on computer disc
indicating the date and time of receipt, brief details of action taken and advice
given and whether or not an emergency was involved and the identity of the
person at the Trust who gave the instruction, request or directicn and the persen
on behalf of Summit who received the instruction, request or direction.

The Trust shall ensure that any such instructions, reguests, notices or directions referred
to in Clause 9.1 shall be given only by the Trust's Contract Officer, hus replacement under
Provision 7.8 and/or any person authorised by him under Provision 7.7 in respect of a
matter within the scope of their delegated authorty. Summit may disregard any
instruction, request, notice or direction given by any other person unless validated by the
Trust's Contract Officer or his replacement under Provision 7.8 or any such authorised
person in respect of maiters within the scope of his delegated authority.
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13.1

13.2

Obligations of the Trust
Throughout the Services Term the Trust shail:

{a) provide access to Swnmit, its Approved Service Prowiders and Permitted Sub-
Contractors and any other persons for whom Summit is responsibie in terms of
Clause 9.2 of the Project Agreement to the Site and the Trust's Facilities at al!
times pursuant to the non-exclusive licence granted under Provision 9.1 and 9.2
of the General Provisions (subject as therein provided), and

{b)  adwvise Sumrmit of any unusual risks to health and safety at the Trust's Facilities of
which it is aware, as so0n as reasonably practical after it becomes so aware.

Adternative Materials

if materials of the required specification or standard to perform the obligations of Summit
under this Agreement are unavailable, Summit may request that the Trust approves {such
approval not to be unreasonably withheld or delayed) alternative materials of at least
equal quality and performance. Any such approval shall not relieve Summit of its
obligations under this Agreement except to the extent that such approval amends the
Qutput Specification or the Relevant Method Statement.

Groups 2 to 4 Equipment

The parties will comply with their respective obligations set out in Part { of the Schedule.
For the avoidance of doubt, title to Trust Related Matenals and Trust Group 2 and 3
Equipment and all items or consumables falling within Group 4 which are provided by
the Trust will remain vested in the Trust.

Alteration in nature or scope of Services

The Trust shall be entitied at any ttme dunng the Term to request solely through and in
accordance with the Change Provisions an alteration in the Output Specification, (but
excluding additional services unless with the agreement of Summit} or the Normal
Working Hours or to remove a Service from the Cutput Specification other than the
Estates Maintenance Services.

Nothing in this Agreement shall prevent the Trust from entenng into arrangements with
third parties for the provision of any service which is not a Service {or has ceased to be
a Service by virtue of the Change Prowvisions or the pravisions of Provision 15 of the
General Provisions (Penalty Points Regime} or Provision 17 of the General Provisions
{Termination) or Provision 12.7 of the General Provisions {failure of market testing
exercise)) (including for the avoidance of doubt the Trust's arrangement with the Linen
Sub-Contractor for the Linen Sub-contracted Element), and the Trust is not obliged to
offer the provision of such services to Summit first or at all provided that the Trust will
first consult with Summit with repard to its requirements for such service consistent with
the timescale within which such services are required and provided that for the avoidance
of doubt the providers of such services shall be persons for whom the Trust is responsible
in the terms of Clause 8.2 of the Project Agreement.



13.3  The Trust will not during the Services Term by itself or through a third party provide any
Service subject only to Provision 15 of the General Provisions (Penalty Points Regime),
Pravision 17 of the General Provisions (Tenmination), the Change Provisions, Clause
12.7 of the General Provisions {(failure of Market Testing) and Provision 16.2 of the
(General Provisions (Remedy by the Trust).

14 Terminafion

14.1 Tennination of this Agreement and the consequences of termination shall be governed
by Clause 22 and Clauses 23.1.4 and 24, respectively, of the Project Agreement.

142  Termination of a particular Service or Services and the consequences of that tenmination
shall be governed by Provisions 15 and 17 of the General Provisions.

15 General

The provisions of Clauses 28 to 31 {inclusive) and Clause 33 of the Project Agreement
shall apply to this Agreement as therein provided.

IN WITNESS WHEREOF these presents consisting of this and the preceding © pages are,
topether with the Schedule annexed hereto, executed as follows:

Subscribed for and on behalf

of LAW HOSPITAL NATIONAL
HEALTH SERVICE TRUST

at (Sleey e

on the {&v~day of June 1998 by
James Gemmel]l Dunbar, Chairman and hatrman

[
Ian Andrew Ross
Chief Executive in the presence of: )
Chief Executive

Nameﬁmf&m,.&mﬂwm oz,

AddressG 513 Fnanae SprarT

Subscribed for and on behalf

of SUMMIT HEALTHCARE (LAW) LIMITED
at London

onthe |G day of June 1998

byfdicddiz: = ny Coio 420D

Director, and 051, ey Saann Lkt 17y
Dir%ct’érfSecretary ................. it 2 O “Director

,.{.;',".-:":*i,':,:h}.@&:éi.':l.h":'}......Directarfﬁeﬁ’etary
% C‘LI—‘\ - L“‘—-'} \.‘:Ltr'\_.( i
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1.1

1.2

1.3

1.4

1.5

This 15 the Schedule referred to in
the faregoing Services Agreement
between Law Hospital National
Health Service Trust and Summit
Healthcare (Law} Limited.

The Schedule - Part 1
Groups 2 to 4 Equipment

Trust Related Materials

The Trust, at its own cost, will provide to Summit on or before Services Commencement
Date at the Site, the Trust Related Matenals in accordance with a programme for
transfer and/or for procurement to be agreed between Summit and the Trust having
regard to the continued provision of clinical services by the Trust at the Existing Sites
{or, in the case of Trust Group 2 Equipment, as provided in the Development
Agreement) and Surmumnit will use the same selely in the proviston of the Services and
will exercise reasonable care in the storage and use of the same.

"Trust Related Materials™ means (1) all those Related Matenals {which need not be
new but will be in a serviceable condinon and suitable for the provision of the Services)
as fall within Groups 2 or 3 and as are reasonably required by Summit for the provision
of the Services at Services Commencement Date and having regard to those items which
would normally be supplied within the NHS and the provisions of the Output
Specification and the Method Statements including, for the avoidance of doubt, no less
than three electric tugs, but excluding all Summit ltems and (2) such renewals,
replacernents, additions or deletions therefrom as are provided by the Trust in
accordance with parapraphs 1.5 and 2 below,

Not less than 6 months prior to Services Commencement Date the Trust will submit to
Summit for approval by Summit {acting reasonably) a list of its proposals for the Trust
Related Materials to be supplied in accordance with paragraph 1.1 abeve and if the list
15 not agreed within one month thereafter, then the finalisation of the list will be referred
to the Dispute Resolution Procedure.

"Summit [tems” means {1) the following items namely: (a} patient meal trolieys and
(b} the central dishwasher and ward paniry dishwashers and (2) all items set out in Part
14 of the Schedule.

The Trust will only be obliged to replace Trust Related Matenzls with items having the
same specification. If at any time Summit, whether as a consequence of any change 1o
any Method Statement or otherwise, would prefer different or additional items it may
make a writlen request 1o ithe Trust who will act reasonably in relation to such proposal,
provided that such request will be a Summit Change. The Trust shal} notify Summit of
the additional costs which would be payable by the Trust for the initial provision and
maintenance and if Summit does not withdraw the request within S Business Days of
being so advised, the additional costs will be paid by Summit within 5 Business Days
of written demand by the Trust.



1.6

1.7

2.1

22

23

Sumimit shall include in its Asset Repister details of Trust Related Materials insofar as
the onginal information is suppiied by the Trust in a format to be agreed which will be
updated regularly as new items are added or replaced and such detarls will include, for

reference, the age and the Trust's estimate of the likely replacement date of the relevant
item.

The Trust shall pay Summut:

(2} one month prior to the Services Commencement Date, the sum of £8,796 (Indexed
from 1 April 1996} in respect of the initial costs of supply by Summit of the ward
pantry dishwashers; and

{b) on each occasion the ward pantry dishwashers are replaced {the times of such
repiacement and the specification of the replacing items to be agreed between the
Trust and Summit, both acting reasonably), a sum of x% of the purchase price
incurred by Summit in such replacement of each such dishwasher (Summit
providing the Trust with such evidence of such cost as may reasonably be
requested by the Trust} provided that the Trust shall be under no obligation to pay
any such sums if the replacemem is required due to an act, default or omission of
Summit or those persons for whom it is responsible in terms of Clause 9.2 of the
Project Agreement, and where x% is calculated as follows:

a x 100%

where a = the sum paid by the Trust to Summit pursuant to paragraph 1.7(a)

b= the total aggregate purchase price paid by, or incurred on behalf of,
Summit in the mitial supply of the ward pantry dishwashers (as
demonstrated to the Trust).

Maintenance and Replacement of Trust Related Materials and Trust Group 2 and
3 Equipment

In relation to the maintenance and renewal of Trusi Related Materials and Trust Group
2 and 3 Equipment ("Relevant Items") the feliowing provisions will apply:-

Summit will be responsible for First Line Maintenance in accordance with the Output
Specification for Estates Maintenance Services,

Summit will keep the Trust periodicaily advised as to the state of repair of Relevant
Items and will advise the Trust if it considers that any items may require to be replaced
i advance of the dates set out in the Asset Register in order to avoid an excess level of
maintenance in so far as can reasonably be ascertained from First Line Maintenance or
from Summit’s use of the relevant items.

The Trust will ensure that the Trust Related Materials are maintained and where
necessary replaced so that they are in a serviceable condition and 1 compliance with
Applicable Laws so as to enable comphance with the Outpul Specification (subject to
paragraph 2.4) and the standard of repair and maintenance of Trust Group 2 and 3
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2.5

2.6
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6.2

2.7

4.1

4.2
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Eguipment will be a matter for the Trost, subject to compliance with its oblipations
under the DBFO Contracts.

If any Relevant Item is misused, abused or damaged by Suminit or any party for whom
it 15 responsible in Clause 9.2 of the Project Agreement or Summit or any such party
fails to take reasonable care of any Relevant Item Summuit will, within 10 Business Days
after written demand by the Trust pay to the Trust the cast of any necessary repairs to
or replacement of any such Relevant item.

Subject to paragraph 2.3 it wiil be for the Trust to decide the timing and extent of the
repair, maintenance and replacement of any Relevant ltem, having regard 1o the Trust's
budgetary requirements.

If any Relevant ltem requires te be repaired beyond First Line Mzintenance or replaced
in terms of this paragraph 2, the Trust may either:

excluding medical or clinical equipment, instruct Summit to carry out the repair,
reinstaiement or replacement, in which event the Trust will provide, at the Trust's cost,
all spare parts required for such repair, reinstatement or replacement and pay Summit
the Relevant Cost as calculated in accordance with paragraph 2.7 within 10 Business
Days of receipt of a VAT invoice for that sum provided that Summit may refuse to do
50, acting reasonably, if this could resuit in Summit incurming liability to patients; or

arrange for the repair, reinstaternent or replacement itself or through a third party.

“"Relevant Costs” means such reasonable cost for the repair, reinstatement or
replacement of the Relevant ltem, having regard to the actual marginal costs incurred
by Summit together with a margin of 3¥2% of the market pnce of such repair or
replacement as shall be agreed between the parties and failing agreement determined by
reference to the Dispate Resohution Procedure; declaring that Summit will submit 1o the
Trust, for approval by the Trust, from time 10 time, a schedule of rates for carrving out
appropriate categories of repair and to the extent that and for so long as these are

approved by the Trust the same will be used in or towards calculating such reasonable
cost,

Consumahles

Each party will provide at its own cost consurnables in respect of the items within any
Group for whicht it is responsible, except where otherwise expressly provided in the
Output Specification.

Group 4 Items

The Trust will be responsible for the items within Group 4 which 1t requires for use in
its clinical or other activities.

Summit will be responsibie for the items within Group 4 which it requires to perform
its obligations ender the DBFO Contracts.



The Schedule - Part 1A
Summit Items

The following items are included within Summit Items irespective of their Group:

Lt

L[

ESTATES

Portable equipment and hand tools.
Grounds maintenance (hand mowers and hand tools).
Painting and decorating equipment {low level only).

DOMESTICS

Items used by Approved Service Provider's staff (for example mops, buckets, wringers,
vacuum cleaners and other cleaning equipment).

CATERING

Small utensils, cutlery and crockery, tray, menu card hoider, cooking utensil
replacement but excluding ward based cooking equipment eg toasters.

TRANSPORT

2 vans.
SECURITY & CAR PARKING

Morse Watchman.
Secunly passes camera.
Two way communication sysiem for porters and securily staff.

PORTERS
Communication system.
WASTE MANAGEMENT

Hire of skip and compactor.

Waste siorage receptacles.

All items required for removal and disposal of waste outwith the Site excluding all
waste receplacles provided by the Trust in terms of the Gutput Specifications and/or the
Methed Statements. -

RESIDENTIAL ACCOMMODATION

Cleaning equipment used by staff of Summit or Approved Service Provider.



GENERAL

Computers, printers and software for staff of Summit or Approved Service Provider,
Mobile phones for staff of Summit or Approved Service Provider.
Vehicles for staff of Summit or Approved Service Provider.
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The Scheduie - Part 2
Ukilities
Energy Procurement

Swmmut shall, from time to time, in consultation with the Trust, negoliate and enter into,
in its own name, all contracts (1) for the supply of gas, electneity, liquid petroleum pas
and diesel fuel and/or such other zppropriate fuel as may be specified by notice in
writing from the Trust to Summit or approved in writing by the Trust fiom time to time
fherein collectively referred to as “Fuel”) required for the operation of the Hospital
inclyding the provision of the Services and the Equipment Services and compliance with
the Utilities Contingency Provisions during the Services Term to ensure a continuous
supply of appropriate Fuel to the Hospital ("the Energy Contracts™) and (2} for the
supply of telephone services, (ex¢luding payphones), from a utility provider in 1erms of
a contract to be approved by the Trust acting reasonably (“Telephone Contracts”) (the
Energy Contracts and the Telephone Contracts being cellectively “Utility Contracts™)
provided that the Trust has first approved in writing each Utility Contract which consent
will not be urreasonably withheid or delayed by the Trust on the basis that the parties
acknowledge that the Utility Contracis are to be entered into so as to provide the most
economically advantageous price and contract terms available on the market. Summit
will not agree any amendment to such Utility Contracts without the prior written
approval of the Trust (such approval not to be unreasonably withheld or delayed). The
Trust and Summit may agree written procedures for the entry into by Summit of Uiility
Contracts in which case Summit and the Trust will comply with those requirements of
those procedures and Summit acknowledges that it wall in any event comply with the
reasonable requirements of the standing financial instructions of the Trust as imimated
1 Summit in writing from time 1o iime,

Summit shall provide to the Trust all such information as the Trust may reascnably
request to determine whether or not to approve an Energy Contract or any amendments
10 the terms thereof in terms of paragraph 1.1, including details of negotiations with
alternative suppliers, and shall comply with the Trust's reasonable requesis, at the cost
ot the Trust, in relation to the procurement of such Fuel supplies including obtatning
quotes from at least 3 suppliers to enable the Trust to demonstrate value {or meney.
Summit will provide the Trust with a copy of any such Utility Contract within 5
Business Days of the same being entered into.

Summit will pay all sums due under the Utility Contracts in sufficient time to take
advantage of all early settlement discounts and such discounts will be reflected in the
sums due by the Trust to Summit {(except and o the extent that Summit cannot pay
umecusly due to fatlure by the Trust to pay in terms of paragraph 5.3 of Part A of the
Schedule to the General Provisions).

Summit will (at the cost of the Trust) comply with it1s obligations and enforce at the
direction of the Trust its rights under the Uiility Contracts for the benefit of the Trust
and the Trust will reimburse to Summit the costs reasonably and property incurred by
1t in enforcing such rights at the direction of the Trust as aforesaid.

Summil will not terminate any Utility Contract without the consent of the Trust {acting
reasonably) but will do so if requested by the Trust to do so in writing (acting
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4.1

4.2

reasonably) to enable a substinte Unlity Coniract to be entered into either pursvant 1o
paragraph 1.1 or as required by the Trust in writing; Provided that there wall be included
ir the sums payable pursuant to paragraph 1.4 above any cuosts properly payable under
the Utility Contract or otherwise conseguent upon such termination required by the
Trust.

Interruption of Interruptible Gas Supply

Summit acknowledges that the Trust wili be entitled to require that the Energy Contract
for gas should contain provisions whereby the gas supplier will be entitled on giving
verbal notice to Summit (or to such person at the Site as Summit shall specify by notice
it writing to the Trust) of not less thar 4 hours {or such shorter penod as Summit may
at 11s discrelion agree) require that the gas supply be intermupted. On each cccasion
when such notice is given Summit will ensure that appropriate action is taken so that the
gas supply will be timecusly interrupted and Summit will comply with any procedure
set out n the Energy Contract in relation to the interruption (the terms of such procedure
te be in advance approved by Summit (acting reasenably)) and back up provided in
accordance with the Utilities Contingency Provisions. Summit will pay to the Trust,
within 10 Business Days of written demand, any additional sums due in terms of the
Enecrgy Contract at any time as a consequence of the gas supply not being timeously
interrupted, subject to a maximum Hability of £25,000 (Indexed from Financial Close)
n respect of each failure by Summit under this paragraph 2.1.

Summit will reconnect the pas supply after any period of interTuption as soon as
reasonably practicable after it is permissible to do so in terms of the Energy Contract.

Energy and Water Efficiency

Summit and the Trust shall, and shall use all reasonable endeavours to procure that their
subcontracters shall, carry out their respective activities at the Hospital in an energy and
water efficient manner (consistent in the case of Summit with its obligations under the
DBFO Contracis and in case of the Trust with the provision of its climical and other
activities at the Site} and shall provide training to their respective staff in this regard and
shall co-operate in the development and implementation of energy and (if required by
the Trusl) water efficiency programmes.

Without prejudice to paragraph 3.1, 1f at any time during the Services Term the Trust
demonstrates that costs in excess of those which would be incurred {but for Summit's
breach as aftenmentioned) have been incurred in respect of the provision of Fuel due to
a breach by Summit of any provision of the DBFO Contracts then Summit will pay to
the Trust such additicnal costs subject 1o a maximum aggregate hability under ths
paragraph 3.2 of £50,000 per annum {indexcd from Financial Close).

Monitoring of Usage

Summit shall, during the Serviceés Term, monitor energy consumption at the Hospital
(including moenitoring sub-meters to be provided in accordance with the Trust
Requiremenis) and provide to the Trust such reports in such format and at such times

as the Trust may reasonably request in respect of the results of such monitoring.

Surnrnit will and will use all reasonable endeavours to ensure that its Approved Service
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6.2

Providers and Permitied Sub-Contractors will provide all reasonable assistance to the
Trust in the completion of any reporis ic be provided to the NHSME or the NHS in
Scotland Estales Environment Forum Annual Energy Returns.

Water and Sewerage

The Trust will pay whether through rates or otherwise for the cost of water and
sewerage supplied to the Hospital.

Telephones

There will be excluded from the LHilities Costs call charges in respect of the use of
telephenes by Summit or any party for whom it is responsible in terms of Clause 9.2 of
the Project Agreement in respect its own use and purposes not directly associated with
the provision of the Services.

The Trust shall be responsible for payphones (including payment of line rental and call
charpes in respect thereof} and shall be entitied to the benefit of all revenue derived
from such pay phones at the Site. The Trust may enter inlo concession arangements
with a third party in respect of such pay phones and shall be entitled to the benefit of all
revenue derived from any such concession.
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The Schedule - Part 3
Normal Working Hours
DEPARTMENT NORMAL STAFF NORMAL COMMENTS
HCURS DEPARTMENT HOURS
OF OPENING
_ —————— — ——

S.HDU 24 hrs (7 days) 24 hrs (7 days)

Rehabilitation - Accommedation | 7.30 am - 5.00pm 7.30am - 5.00pm some evenings until 7.30pm

for Physiatherapy, Occupational

and Speech Therapy

Medical Records 8.00am - 6.00pm 24 hrs (7 days) On Call staff standby 24 hrs (7 days)

Occupational Health 8§.30am - 5.00pm 8.30am - 5.00pm Monday - Friday., Occasicnalfevening
weekend work as required

Catering Department &.00am - 7.00pm §.30am - 7.30pm 7 days.

Independent Patients Unit 24 has (7 days) 24 hrs (7 days)

Imaging Wad §.3hun - 7.30pm B.30um - 7.30pm Monday - I'riday but 2 general rooms and a
dental room will provide 24 hrs 7 day
service, Other ad hoc outwith normal hours

Surgical Ward 24 hrs (7 days) 24 hrs {7 days)

mental lliness Ward 24 hrs (7 days) 24 hrs {7 days)

Mental {llness Ward - 24 hrs (7 days) 24 hrs (7 days)

Psychogenatric
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DEPARTMENT I NORMAL STAFF MNORMAL COMMENTS “
HOURS DEPARTMENT HOURS

| OF OPENING |
Mental )lIness Iniensive Care 24 hrs (7 days) 24 hrs (7 days)
Unit
Mental lliness ECT Suite 8.00am - 5.00pm 9.00 - 5.00pm 2/3 session per week
Accident & Emergency 24 hrs (7 days) 24 hrs (7 days)
Joint Admissions (A & E Ward) | 9.00am - 5.00pm %.00am - 3.60pm
Orthopaedic Out-patient 24 hrs (7 days) 24 hrs (7 days)

Dray Hospital - Acute Mental
Illness

7.30am - 5.00pm

8.00am - 4.30pm

Monday - Friday

Day Hospital - Care of the
Elderly

¥.30am - 5.00pm

8.00am - 4.30pm

Monday - Friday

[TU Department

24 hrs (7 days)

24 hrs {7 days)

Medical Cardiology

8§.00am - 5.00pm
§.00am - 4.00pm

8.00am - 5.00pm
#.00am - 4.00pm

Manday - Friday 8.00um - 5.00pm
Saturday 8.00am - 4.00pm

General OPD Suites:
Dietics

Dental Suite
QOphthalmology Suite
Audiology Department
Dermatology Department
Gen OPD

8.30am - 5.30pm
8 30am - 5.30pin
8.30am - 5.30pm
8.30am - 5.30pm
2.00am - 5.00pm
9.00am - 5.00pm

9.(0am - 5.00pm
2.00am - 5.00pm
9.00am - 5.00pm
9.00am - 5.00pm
§.30am - 5.30pm
5.00am - 5.00pm

All Monday - Friday, flexible hours may be
organised where appropriate




NORMAL

DEPARTMENT NORMAL STAFF COMMENTS
HOURS DEPARTMENT HOURS
. OF OPENING n
Maternity Assessment Unit 7.00am - 8.00pm (7 days) 7.00am - 8.00pm {7 days)
Meo-Natal ICU 24 hrs {7 days) 24 hrs {7 days)
Adult Acute Wards 24 hrs (7 days) 24 hrs (7 days)

Clinical Biochemistry
Haematology
Histopathology
Microbiology

8.000m - 8.00pm (7 days)

24 Trs (7 days)

Limited number of siaff on call at all times

Post Mortem Suiie

24 hrs

24 hrs

Staff on call 24 hrs 7 days

Medical Physics

0.00am - 5.00pm

9.00am - 5.00pm

Monday - Friday and emergency duty work
may be required

Medical Ilustration

G.00am - 5.00pm

9.00am - 5.00pm

Monday - Friday., Occasionally public
holidays if clinics are running

Educaiion Centre

#.30am - 6.30pm

9.00am - 5.00pm

‘Monday - Friday, some evening functions as

and when required

Office Accommodation {Trust)

3.30am - 6.00pm

9.00am - 5.00pm

Monday - Friday. Occasional weekend work

Computer Facilities

24 hrs (7 days}

24 hrs {7 days)

Creche 7.00am - 6.00pm 7.00am - 6.00pm
Personal Clothes Laundry Serco Area
Paediatrics 24 hrs {7 days) 24 hrs (7 days)

Serco Area

Estates
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DEPARTMENT

NORMAL STAFF
HOURS

OF OPENING _

NORMAL COMMENTS

DEPARTMENT HOURS

Medical Oncology (Day)

3.30am - 5.00pm

9.00am - 5.00pm Monday - Friday, flexible where necessary

Pharmacy 8.00am - 6.00pm (7 days) §.00am - 6.00pm (7 days} | On Call system will operation outside
pharmacy hours

General Stores 24 hrs {7 days) 24 hrs (7 days)

Therapies Area 9.00am - 4.00pm 9.00am - 5.00pm Monday - Friday

Women's Health Unit 24 hrs 24 hrs Monday - Friday

Cardio Cath Lab

§.00am - 5.00pm

9.00am - 5.00pm Monday - Friday

Gymnasium

8.00am - 6.00pm (7 days)

£.00am - 6.00pm (7 days)

Eiderly Wards

24 hrs (7 days)

24 hrs (7 days)

(bstetrics Department 24 hrs (7 days) 24 hrs (7 days)

tledical Day Unit ?.30am - 7.00pm 8.00am - 7.00pm Monday - Friday
Oncology (In Patients) 24 hrs (7 days) 24 hrs (7 days)

Day Surgery 8.00am - 8.00pm 8.00am - 8.00pm Monday - Friday
Operating Theatres {including 8.00am - 8.00pm 8.00am - §.00pm Emerpency cover outwith
Endoscopy/Day Surgery and

Chbstetrics

CCU/MHDU 24 hrs (7 days} 24 hrs (¥days)

NOTE: In the columns of Normat Depariment lours of Opening and Normal Staff Hours, the periods of opening are for 5 days (Mondays to Fridays,
inclusive) a week unless otherwise noted as 7 days a week.
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AN AGREEMENT
between

(1} LAW HOSPITAL NATIONAL HEALTH
SERVICE TRUST, a2 body corporate
established by an order (5.1 1993 No 2929
(8.263) as amended by amendment orders (S.1.
1995 No 741 (s.67)) and (S.1. 1998 No. 926
{(5.50)) made by the Secretary of State under
Section 12A of the National Health Service
(Scotland) Act 1978 (the "' Trust'); and

(2) SUMMIT HEAL THCARE {LAW)
LIMITED, an incorporated company
registered in Scotland under No. 182649 and
having its Registered Office at Saltire Court,
20 Castle Terrace, Edinburgh ("Summit™).

RECITALS

(A

(B)

()

Summit has agreed to design, build, finance and operate a new district general hospital
for the Trust at Netherton, to be known as the New Law District General Hospital, on
the terms of the DBFO Contracts.

The Trust and Summit have agreed to enter into the DBFO Contracts governing their
refationship in connection with, and the terms of, the design, building, financing and
operation of the New Law Dnstrict General Hospital.

Summit has agreed to provide, whether by procurement or transfer, certain items of
Equipment for use by the Trust at the New Law District General Hospital and to
mairiain and replace the same all on the terms of this Agreement.

1T IS5 AGREED as follows:

]

1.1

1.2

1.3

Interpretation

in this Agreement "Master Definitions Schedule” means the document 5o entitled
executed by the parties on the Execution Date, as amended or supplemented at any lime
and words and expressions given a meaning in the Master Definitions Schedule shall
have the same meaning when used in this Agreement and in the Recitals.

Clauses 2, 3 and 4 of the Master Definitions Schedule shall apply in the interpretation
of this Agreement,

The Investrment Plan and the Equipment Specifications shall, subject to the terms herect,
form part of this Agreement.
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3.2
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Caonditions

This Agreement will have effect subject to Clause 3 of the Project Agreement.

Procurement of Equipment

Summut underiakes 10 procure the Equipment for the exclustve use of the Trust at the
Hospital, subject to the provisions of Clause 4 of this Agreement.

Summmut shall fulfil its obligations set out in Clause 3.1 by:

{a)

(b)

procuing all New Equipment as new in accordance with the relevam
specification applicable thereto as determuned in aceordance with Clause 3.3.1;
and

complying with the provisions of Clause 4 in relation to Transferred Equripment.

Each item of New Equipment (including for the avoidance of doubt all replacements of
Transferred Equipment) to be supplied at any time will:

(a)

(b}

(c)

as a minimum fulfil the technical and other specifications and functionability of
the relevant item of Equipment as detailed in the Equipment Specifications;

incorporate all technological advances made after the Execution Date io the
relevant item of Equipment which have been accepted as standard features for
such itern of Equipment of that specification at the time of procurement of that
item of New Equipment; and

comply with all Statutory Requirements applicable at the time of procurement of
that itlem of New Egquipment;

all without any additional payment being dug by the Trust, save:

(1)

(11}

if an alteration to the design, physical stoucture or layout of the Hospital is
requited prior 1o the Contractual Practical Completion Date as a result of
technological advances made, after the Execution Date, to any item of New
Equipment the Trust will pay Summit, within 10 Business Days of demand, any
costs n excess of £100,000 (Summit paying all costs up 10 and incinding
L100,000) which are properly, reasonably and necessarily incurred by Summit
{Summil providing the Trust with all evidence reasonably required by the Trust
to verify such costs) to effect such alteration {and Summit will take all reasonable
steps available to it and use all reasonable endeavours 1o mutigate any such costs);
and

as provided in Clause 7.1 or under the Change Provisions provided that Summit
shall only be obliged to incarperate technological advances under Clause 3.3.1{b}
which require a change to the design, physical structure or iayocut of the Hospital
where the Trust has agreed to instruct an Additional Works Change.
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et

Except as expressly stated in, and subiect to the terms of this Agreement, all conditions
and warranties whether express or implied by statute, common Jaw or othervase relating
t¢ the provision of the Equipment and the Equipment Services are hereby expressly
exciuded 1o the extent permitted by law.

The Trust acknowledges that Summit may itseif select the relevant item of New
Equipment previded Summit complies wath Clauses 3.3.1,3.3.3 and 3.3 4.

At the relevant Equipment Annual Review {buf in any event at least six menths prior to
each Planned Replacement Year] Summit will identify to the Trust, in wrinng, the
iternfs) of New Equipment which it intends to suppiy 1o the Trust (the "Proposed New
Equipment') in that Planned Replacement Year in accordance with the lovestment
Plan.

Within ten Business Days of Summit notifying the Trust of the Proposed Mew
Eguipment, the Trust may, by notice in writing to Summit (a2 "Trust New Equipment
Maotice™) request such additional information as it shall reasonably require from Summit
to decide whether to institutz 2 Change to the Equipment Specifications. Summit shall
respond to any such request for information within 20 Business Days (or such other
period as may be agreed between the parties, acting reasonably} of the date of receipt
of the Trust New Equipment Notice. If either no Trust New Equipment Notice is given
to Summit within the ten Business Day period referred to above or, as the case may be,
no Change is instituted by the Trust within twenty Business Days (ot such other period
as may be agreed between the parties, aching reasonably) of receipt by the Trust of the
information requested in the Trust New Equipment Notice, Summit shall supply the
Proposed New Equipment on the Planned Replacement Year on the terms stated in the
original notification in terms of Clause 3.3.3. If the Trust does institute a Change within
that twenty Business Day period (or such other period as may be agreed between the
parties, acting reasonably), the Change Provisions shall apply and, for the avoidance of
doubt, if necessary an extension to the original Planned Replacement Year shall be made

as a consequential amendment under paragraph 7 of Part D of Section ¢ of the Change
Provisions.

Save as provided herein, the Equipment shall be avatlable to the Trust, for use by the
Trust at the Site for 24 hours each day and for 365 days (or 366 days in & leap year) each
year during the Services Term on the terms set out in this Agreement {except in the case
of the Special Procedures Room which will remain at the Existing Sites unti] transferred
pursuant to Clause 6.3).

Summit and the Approved Service Providers and Permitted Sub-Contractors shall have
access to the Equipment only on giving reasonable notice to the Trust or, in case of an
emergency, oit giving such nolice as may be practical in the circumstances, In
accordance with the PMR Procedures to inspect the Equipment and in order to comply
with its maintenance and other cblipations to the Trust under this Agreement.

The Equipment shall remain the property of Summit {or where relevant an Approved
Service Provider or Permitted Sub-Contractor or the lessor of the Equipment) and title
16 the Equipment {including Transferred Equipment formerly owned by the Trust) will
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4.1

4.2

al no time pass to the Trust during or on the expiry or termination of this Agreement,
unless subsequently acquired by it in accordance with Clause 23 of the Project
Agreement or the Equipment Services Direct Agreement, notwithstanding that the
Equipment may become affixed to the Hospital. This Clause shall survive termination
or expiry of this Agreement.

The Investment Plan and the Equipment Specifications may only be vaned in
accordance with the Change Provisions or as otherwise expressly provided in this
Apreement.

Equipment Transfer

The Transferred Equipment will be purchased by Summit from the Trust {free from ali
encembrances, charges or liens and in reitance on the representations of the Trust in
Clause 4.2) for the aggregate sum of £1 and completion of the sale and purchase of each
item of the Transferred Equipment will take place on the date on which the relevant item
of Transferred Equipment is made available by the Trust and removed by Summit from
the Existing Sites in accordance with Clause 6.2 or, in the case of the Special Procedures
Foom, Clause 6.3 (each date in respect of each item of the Transferred Equipment being
hereafter referred 1o as “"the Equipment Requirement Date™).

The Trust warrants to Summit that as at the Execution Date and, in relation to each item
of Transferred Equipment, this warranty shall be deemed to be repeated immediately
pnor ¢ the Equipment Requirement Date for that item of Transterred Equipment:-

{a} it has good iitle to the Transferred Equipment, free from any encumbrance and
that such Transferred Equipment is not the subject of any leasing, hiting or hire
purchase agreement or agreement for payment on deferred terms or assignment
or factoring or other sirnilar agreerment;

{b) it has disclosed to Summit all {if any) relevant documentation relating to the
Transferred Equipment including, infer afia, all applicable warranties, guarantees,
manufacturer's recommendations and software licences;

{c)  1thastaken all sieps necessary to prevent any cormuption, by any equipment, data,
or software for which the Trust is responsibie, of the data or sofiware owned or
supplied by Summit, or for which it is responsible, under the terms of this
Agreement Including, but not limited to. the introduction of a virus;

(d) it has maintained the Transferred Equipment and rectified any damage to or
malfunction in the Transferred Equipment in accordance with manufacturers'
recommendations, and Statutory Requirements relating to health and safety and
the Transferred Equipment complies with all Statutory Requirements relating to
health and safety and 11s technical specification; and

fe) it has taken ail necessary steps to ensure that neither the performance nor the
functionality of the Transferred Equipment nor any software affecting the
provision of the Equipment Services (except in so far as Summit is responsible
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4.4

6.1

for the same under the terms of this Agreement) will be adversely affected by the
advent of the year 2000 and bevond.

For the avoidance of doubt, no warranty or representation, express or implied, is given
by the Trust as to the condition or fitness for purpose of the Transferred Equipment or
that it is of satisfactory quality or otherwise save as specified in thus Clause 4.2.

The Trust shall pennit Summit and any Approved Service Provider reasonable access
to each item of the Transferred Equipment a reasonable period prior to the relevam
Equipment Requitement Date 10 venfy compliance by the Trust with Clause 4.2(d) and
any dispute regarding such compliance shall be determined under the Dispute
Resolution Procedure. The Trust shall indemnify Summit or, on demand by Sumrnit,
any Approved Service Provider or Permitted Sub-contractor on demand from and
against any additional costs reasonably, necessanly and properly incurred by them in
the performance of Summit’s cbligations under this Agreement as a result of breach by
the Trust of Clause 4.2.

Risk and ownership in each item of Transferred Equipment shall pass to Summit with
effect frorm removal of that item of Transferred Equipment by Summit from the Existing
Site on the relevant Equipmeni Requirernent Date. Sumunit shall be responsible for
amranging and implementing, and shall meet all costs associated with, the transfer of the
Transferred Equipment 1o the Site.

General Provisions

The terms of Provisions 3.2 (Patient Confidentiality}, 7 (Agreement Mapagement) (other
than Provision 7.3}, 9.1 and 9.2 {Use of Premises) 10 (Reputation of the Trust), i1
{Approved Service Providers), 13 (Permined Sub-Contractors), 22.1 and 22.2 (Security}
and the Change Provisions shail apply to the provision of the Equipment Services but,
for the avoidance of doubt, other than the Payment Provisions. the Penalty Points
Regime and the Deductior Provisions, no other provisions of the General Provisions
shall apply to the Equipment Services.

Installation of Equipment for Services Commencement Date and Remedies

Installation

The Equipment (subject to Clauses 6.2, 6.3 and 6.12) shall be made available by Summit
at the Site:-

{a) Operational at least 6 weeks prior lo the Services Commencement Date; and

b} on the terms of tins Agreement for the provision of clinical setyvices from the
Services Commencement Date and throughout the Services Term unlezs this

Agreement 15 sooner terminated {but subject to the terms of the Equipmen: Direct
Agpreement).
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Summit shall advizse the Trust in writing if it envisages any delays in meeting this
timescale together with details as to how it proposes to remedy or mitigate the sttuation.

The Trust shall make the Transferred Equipment {subject to Clause 6.3 available 1o
Summit for the purpeses of Clause 6.1 on such date or dates as may be agreed being no
later than 11 weeks prior to the Services Commencement Date. If there is any failure
by the Trust to make available any item of Transferred Equipment on such date Summit
will procure that the relevant item of Transferred Equipment is Operational as soon as
reasonably practicable following the Trust making available such item of Transferred
Equipment.

Without prejudice to Clauses 6.1 and 6.2, the Trust will give Summit written notice
specifying the date, after the Services Commencement Date, on which the Special
Frocedures Room is to be made available to Summit for transfer to the Site and Summit

witl procure that the Special Procedures Room will be Operational within a period of
5 weeks of such date.

Summit may, if it is unable to procure that any item of Equipment is QOperational in
accordance with Clause 6.1, provide a suitable temporary alternative stem of Equipment
to the Trust (the " Temporary Alternative''), provided that such alternative:

(8) issatisfactory io the Trust, acting reasonably;

(b} other than PACS, meets the requirements of the Equipment Specifications for
functionality in all matenal respects;

{c)  other than the CT Scanner, is Operational at least one week prior to the Services
Commencement Date; and

{d} in the case of a Temporary Altemative for the CT Scanner, (1) which requires
traiming by users, is Operational at least three weeks prior to the Services
Commencement Date, or {if) which is made available fully staffed, is Operational
from the Services Commencement Date.

If any Temporary Altemnative is provided by Summit pursuant to Clause 6.4:

{a) Summit shall use all reasopable endeavours to have the relevant item of
Equipment Operaticnal in place of the Temporary Altemative as soon as
reasonably practicable;

(b)  the Trust will be under no obiigation 10 make any payment tc Summit for the
provision or maintenance of the Temporary Altemative;

{c}  the Trust will be under no obligation to make any payment to Sumrmit for any
tem of Equipment which is net Operational at the Services Commencement Date
until it is so Operational and the Trust shail be entitled to deduct, from the
Unitary Payment, the pce for that item of Equipment (on the basis of the annual



6.6

6.7

prices per item of Equipment set out in Part 2 of the Schedule)} for such period
during which such item of Equipment is not Operational; and

(d) the Equipment PMS in respect of such item of Equipment will only commence
when such item is Cperational.

For the avoidance of doubt, paragraph (c} will also apply where any Temporary
Alternative is not provided {(and the item of Equipment is not Operational}.

Remedies

Without prejudice to Summit's obligations pursuant to Clause 6.1, it is recognised by the
Trust and Summit that the Trust requires, as a minimum, centain items of Equipment to
be Operational within certain periods prier to the Services Commencement Date to
enable the Trust to be able to commence clinical services at the Site from the Services
Commencement Date. If such itemns of Equipment are not so Qperational, the Trust will
ineur 1oss as:-

{a)  the Trust is required to make payment to Surninit of part of the Unitary Payment
from Services Commencement Date, notwithstanding that the Trust may not then
have occupied the Site and be providing clinical services from the She;

{b)  the Trust will incur certain costs at the Existing Sites which would not otherwise
be incurred if the Trust was able to occupy the 3ite as at the Services
Commencement Drate: and

fc)  the Trust will have certain liabilities to other parties and incur certain costs due
to the Trust being unable te occupy the Site and commence clinical services.

Therefore, Summit and the Trust have apreed that the Trust's sole and exclusive
financial remedies in respect of the failure by Summit 1o comply with the terms of
Clauses 6.1(a) and 6.3 (save as provided in Clause 6.12) will be as specified in Clauses
6.7 {subject as provided in Clause 6.8) and 6.9 (and, where applicable, Clause 6.5) and
Clause 23 (Remedy by the Trust). The parties acknowledee that careful and detailed
consideration has been given to the financial remedies available to the parties under this
Agreement in order to balance the rights, interests and expectations of the parties and
to reflect a reasonable pre-estimate of the Trust's losses and that the provisions of this
Clause are reasonable in the circumstances.

Ifi-
{(a} Summil has not made Operational:

{i) the CT Scanner and PACS, at least 6 weeks prior io the Services
Commencement Date; and

(i}  the Crtical Equipment (as listed or referred to in Part 5 of the Schedule),
at least 4 weeks prior to the Services Commencement Date,
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(b}

then, subject to Clauses 6.8 and 6.12, for each Business Day, or part thereof,
following the Services Commencement Date on which all of such Equipment is
not Operational or Temporary Alternatives made available, the Availability
Element shall be reduced by £20,000 and ne Capacity Element shall be paid for
such period but Unavoidable Operating Costs, excluding for these purposes any
amounts payable to the Approved Service Provider providing the Equipment
Services, will be paid m accordance with Part A of the Schedule to the General
Provisions; and

if Summit has not made Operational the 2 Non-Critical General Rooms (being
two of the remaining General Rooms not forming part of the Critical Equipment)
at least 2 weeks prior to the Services Commencement Date ther, subject 1o Clause
6.12, the Availability Element payable from and after the Services
Commencement Date shall be reduced by £2,000 per Business Day for each
Business Day or part thereof on which the said 2 Non-Critical General Rooms are
not Operational or Temporary Alternatives made available in the period from 2
weeks prior to the Services Commencement Date to 5 weeks thereafier, but for
the avoidance of doubt, the Capacity Element will be paid;

provided that the maximum aggregate reduction in the Availability Element under this
Clause when aggregated with any reductions made pursuant to paragraph 5 of the
Commissioning Procedures shall be limited to and shall in no event exceed £500,000.

If Summit can & weeks prior to the Services Commencement Date:-

{a)

(b}

(c}

in the case of PACS demonstrate to the satisfaction of the Trust {acting
reasonably) that either PACS will be Operational at least 4 weeks prior to the
Services Commencement Date or that & Temporary Altemative will be
Operational at least 1 week prior {o the Services Commencement Date; and

in the case of the Cntical Equipment (other than the CT Scanner), demonstrate
to the satisfaction of the Trust (acting reasonably) that such items or Temporary
Alternatives wall be Operational at least one week prior to the Services
Commencement Date; and

in the case of the CT Scanner, demonstrate to the satisfaction of the Trust (acting
reasonably) either (i) that such item or a Temporary Alternative on which training
15 required will be Operational at least three weeks prior to the Services
Commentcement Date, or (ii) that a fully staffed Temporary Aliemative will be
made avaiiable at Services Commencement Date,

then the Trust will only be entitled to reduce the Unitary Payment in accordance with
Clause 6.7 if Surnmmt fails io provide the CT Scanner, PACS and the Critical Equipment
{or, where relevant, the Temporary Altematives) within the periods specified in, and
otherwise in accordance with, this Clause 6.8. [, notwithstanding any failure by
Summit under this Clause 8, the Trust commences clinical operations at the Site, then
with effect from the date of such comimencement, ne further reductions shall be made
to the Unitary Payment in tenns of Clause 6.7.
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6.13

0.14

7.1

If PACS is not Operational § weeks after the Operational Date Summit may, (acting
reasonably) with the pror wntten consent of the Trust {acting reasonably), terminate the
Approved Service Provider's entitlement 1o provide and maintain PACS. Summit shall
procure that the sub-contract with the Approved Service Provider entitles such
termination, without prejudice to the remaining provisions and obligations of the
Approved Service Provider in relation to the Equipment Services which shall remain in
full force and effect (subject to the terms of the relevant sub-contract).

If pursuant te Clause 6.¢ Summit termipates the entitlement of the Approved Service
Provider to provide PACS, Summit shali then within a period of 3 calendar months from
the date of such termination provide the Trust with a plan demonstrating, to the
satisfaction of the Trust (acting reasonably), that PACS will (at no extra cost fo the
Trust} be Operational by the first anniversary of the Services Commencement Date,
failing which the provisions of Clause 23 (Remedy by the Trust) wit! apply.

If the Ultrasound is not Operational by the Services Commencement Date, the
provisions of Clause 23 {Remedy by the Trust) will apply.

Summit will not be in breach of any of its obligations under this Ciause to the extent it
15 unable to perform its obligations as a result of or the consequences oft-

{a) any delays or other acts, omissions or defaults of the Trust or persons for whom
it is responsible in terms of Clause 8.2 of the Project Agreernent; or

(bY  any of the circumstances referred to in Clause 15.1.8(c), {d}, (e}, (g}, (h}, (i), ().
{1 (0. {r), (s) {1} and (u).

If any of the periods referred to in this Clause 6 include any of the period from 20
December to 2 January (inclusive) then Summit shall be entitled ta an extension of the
number of days within such peried within which Summit would otherwise have been
performing obligations under this Agreement up to 2 maximurn of two weeks in which
to perform the relevant obligation.

During any period in which the Trust is entitled 10 make deductions from the Unitary
Payment pursuant to Clause 6.7(a), Summit shall be under no obligation to provide the
Equipment Services, save in respect of any obligations which would otherwise require
to be performed or undertaken by Summit prior to the Operational Diate.

Obligations of Summit

During the Services Term (unless a different periad is specified in this Clause 7)
Summni shall:

without prejudice te Clavse 6, during the Commissioning Peniod and the Services Term
camry out all works to transfer, insiall and commission all Equipment (including for the
avoidance of doubt, all Transferred Equipment and New Eguipment) at such times and
In such manner as provided for ir the PMR Precedures or as otherwise agreed, from
time to time, and in a manner which causes as little dismuption as reasonably practicable
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1.5

7.6

7

7.8

10

to the routines and procedures of the Trust (but in any event duning Equipment Working
Hours} and has regard 1o the provision by the Trust of its clinical services and functions
at the Hospital and, in any event, such installation will be carmied out within such time
as is reasonable in the circumstances. All costs (including, without limitation, any costs
incurred in connection with an alteration to the Hospital or the Site) associated with or
ansing pursuant to the instatlation, reinstatement and commuissioning of all Equipment
will be met by Summit save in the case of installation and commissioning of Equipment
pursuant to an Eligible Change (including an Additional Works Change consequent
upon technelogical advances to New Equipment as provided in Clause 3.3.1) in which
case any relevant costs will be met by the Trust;

maintain an accurate asset register ("Equipment Asset Register™) {available for
inspection by the Trust at all reasonable times) identifying all the Equipment;

acquire or procure the acquisition of all New Equipment (including all replacement
Equipment ) with the benefit of all applicable warranties and guarantees;

maintain in safe custody all relevan! documentary evidence which relates to the
Eqguipment (including invoices, bills of sale, product warranties, and guarantees znd
maintenance agreements provided that the same have heen supplied by the Trust in the
case of the Transferred Equipment) from the date same is obtained and for a period of
one month after the date of termination of this Agreement or the expiry of the Term or
replacement of the item of Equipment, whichever is earlier, and allow the Trust (where
reasenably required) reasonable access on reasonable notice to inspect and take copies
of such product warranties, guarantees or maintenance reccrds;

provide to the Trust for use by the Trust's authorised employees, subcontractors, agents
and representatives all necessary instructions and technical manuals and all other
deocumentation necessary for the operation of all New Equipment (provided that the
Trust reimburses Summuit for the cost of any replacement manuals and documentation
required by the Trust if the Trust damages, destroys or misplaces such manuals and
documentation);

subject to the Change Provisions comply with aill minor product modification
instructions supplied by any manufactarer or supplier of Equipment from time to time
and, during the period of any such modification, there shall be ne deductions under the
Equipment PMS in respect of such Equipment provided that Suromit shall use ali
reasonable endeavours to minimise any distuption to the Hospital and the provision of
clinical services by the Trust;

where, if permitted under Clause 7.8, any Equipment is acquired by Summit on a basis
that creates a third party interest or reserves title or an interest in title to that Equipmemnt
1o the supplier or any other third party, keep full particizlars of all such imerests of which
Summit is, or ought reasonably te be, 2ware in the Equipment Asset Register;

ensure that all Equipment 15 owned at all times legally and beneficially by Surmmit or
where relevant an Approved Service Provider or Permitted Sub-Contractor and not
create or permit to subsist any third party interest in any Equipment (including, but not
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fimited to, any lease, charge pledge, lien, night of pre-emption, encumbrance or Security
interest of any kind or other type of preferential amrangement having similar effect)
except:

{a} with the consent of the Trust, acting reasonably, such consent not to be
unreasonably withheld or delayed (the Trust being entitled o object on the basis
of the financial covenant of such third party) and where such consent is given in
respect of a lease, doan or hire Summit shall ensure that the terms of such
agreement preserve the Trust's rights under the Equiprnent Services Direct
Agreement; or

{b)  1f the third party executes an Equipment Services Direet Agreement before the
third party interest is created; or

(€)  infavour of a Fimancier or financier of any Approved Service Provider (inciuding
Siemens Finance Limited) or Permitted Sub-Contractor {subject to the Trust's
nights being preserved under the Equipment Services Direct Agreement); or

{d}  aretention of title until payment or similar term in the normat course of business;

pravide or procure the provision of all appropriate training and familiarisation in
respect of the use of the New Equipment:

{a) 1o key trainers nominated by the Trust (acting reasonably) in the peniod six weeks
{cxtended, if applicable, pursuant to Clause 6.12.2) prior to the Services
Commencement Date in accordance with a training programme to be agreed by
Surmmit and the Trust (such traning to be of a sufficient standard to enable the
key tramers to operate the New Equipment and train other members of the Trust's
staff); and

(b)) dunng the Services Term;

and, for the avoidance of doubt, any failure by Summit in terms of this Clause 7.9 will
not resull in any deductions from the Unitary Payment in terms of Clause 6;

supply, without cost to the Trust, sofiware updates integral to the New Equipment
within a reascnable time of release of the same which erhance throughput and ease of
use of the New Equipment but not, for the avoidance of doubt, software upgrades which
are an addition to the fundamental operational capabilities of any system {which will
only be supplied at the Trust's request and cost and on terms to be agreed by the parties
acting reasonably);

procure that Surnmit’s Contract Officer consuits the Trust's Contract Officer on a regular
basis and as often as is necessary to facilitate the effictent provision of the Equipment
Services in accordance with this Agreement;

provide reasonable assistance and advice to the Trust on any matters relating to the
provision of the Equipment Services or otherwise in connection with this Agreement
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whether of a technical or non-technical nature to ensure the provision of the Equipment
Services in accordance with this Agreement, provided that such assistance and advice
would not result in a material departure from Summit's obligations under this Agreement
or prove 1o be unduly burdensome to Summit;

ensure that the Equipment Services are carmied out by Summit, Approved Service
Provider(s) and/or Permitted Sub-Contractor(s) and by no other person uniess expressly
permitted in terms of the DBFO Contracts provided that, for the avoidance of doubt, this
shall not cover the supply of goods and services to Sumumit and its Approved Service
Providers in the provision by them of the Equipment Services;

carry out any modifications or adjustments required to ensure compliance of any
Eguipment with Statutory Requirements directly applicable te such Equipment. In the
period of five years from and afier Financial Close, modifications or adjustments to New
Equipment shall be at Summit's cost (subject as provided in this Agreement). In the
case of modifications or adjustments to Transferred Equipment (including the Laser
Imagers and Processor) at any tume or to New Equipment afier that five vear period (and
in the case of New Equipment only, after the same is made Operational by Summit)
Surnmit shall be compensated for such modifications or adjustments in accordance with
the Change Provisions. In each case, Summit shall be entitled to any phasing in
provisions, specified in such Statutory Requirements;

ensure compliance with reasonable instructions given by the Trust, the police and the
fire service in relation to imminent threats or dangers to safety on the Site consistent
with Summit's rights and obligations under this Agreement;

carry out the PMR Procedures specified in Clause 10 of this Apreement;

in the formulation of operational policies relating 1o the Equipment Services, have
regard {and will procure that its Approved Service Providers and Permitted Sub-
Contractors have regard) to the provision by the Trust of its clinical services and
functiens at the Hospital without {save as specified in this Clause) increasing the

obligations of Summit under, or impaining the performance by Summit of, this
Agreement;

ensure that all Personnel performing Equipment Services comply with all reasonable
written rules and regulations from time to time issued to Summit by the Trust refating
to the use and/or security of the Site, provided this does not result in a material depanure
from, or addition to, its other obligations under this Agreement, or give nse to
significant costs or disruption for Summit and/or s Approved Service Providers or
sub-contractors and Permitted Sub-Contmactors;

ensure that all Personne! pe-forming Equipment Services co-operate so far as may be
reasonably necessary with the Trust's employees, patients, visitors and other licensees
and use its reasenable endeavours ¢ ensure that such Personnel carry out their duties
and behave while on the Site in such a way as (o cause no unreasonable or unnecessary
disruption to the routines and procedures of the Trust but without increasing the
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obligations of Summit under, or impairing the performance by Summit of, this
Agreement,

report as soon as practicable in writing to the Trust Contract Officer accidents to
Personnel perferming Equipment Services which occur on the Site and which are
ordinanly required to be reported in accordance with the Health and Safety at Work Act
1974; and

without prejudice to Clauses 20.1 and 20.2 of the Project Agreement, procure (at no
additional cost to the Trust) that the Trust is granted atl licences, sub-licences or nghts
of use of all Intellectual Property integral to the New Equipment necessary to enable the
Trust to use the Equipment Services (and whether such Intellectual Property is vested
in an Approved Service Provider or its sub-contractors, Permitted Sub-Contractor or
other person) and without prejudice to Clause 13.11 {and Clause 20.3 of the Project
Agreement shall not appiy to the Agreement), and if requested by Summit the Trust will
repister as a repistered user.

PACS Back-up

The Trust shail sell to Summut, and Summit shall purchase, on such date as may be
agreed, or failing agreement, on the date occurmng eleven weeks pnor to the Services
Commencement Date, for the apgrepate consideration of £1, the following items:-

(a) 22180 Laser Imager with associated 180LP Processor {Serial No.s KO39135 and
K039136) and a 2180 Laser Imager with associated 180LP Processor (Senal
MNos KO 47051 and KQ 47164} {together the "Laser Imagers” and each a
"Laser Imager™); and

(b}  a Processor 460RA {Serial Mo, K39536) {"the Processor”);

and title to and ownersnp and risk in the Laser Imagers and the Processor shail pass to
Summit or its nominee with effect from that date and Summit shali be responsible for
the removal of the Laser Imagers and the Processor from the Existing Sties and transfer
to the Site and al! costs associated therewith. The Trust warrants that it has good title
to the Laser [magers and the Processor {free from all encumbrances, charges and liens)
but no warranty is given by the Trust as to the condition or suitability {or any purpose
of the Laser Imapers and/or the Processor.

Summit shall make available 10 the Trust, and shall maintain in accordance with
Statutory Requirements in relation to health and safety and the relevam manufacturer’s
recormunendations, a suitable alternative in the event that PACS suffers Downtime such
alternative to be (uniess otherwise agreed by the Trust acting reasonably);-

{2) one of'the Laser Imagers; and

(b}  the Processor;
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and Summit wilt supply, at its cost, all spare parts, x-ray film, processing chemistry and
optical discs required for the operation of such altemative (the "PACS Back-up").

The Trust may use the PACS Back-up at any time when it requires non-digital images
for the provision of clinical services in which case the provisions of Clause 10.2(ii) will
apply in respect of such use.

If PACS suffers Downtime, for a duration in excess of that in which it is able to store
records in its memory, and the Trust uses the PACS Back-up, the Trust may (acting
reasonably) require Summuit, at Summit's cost (provided that where Dovwmtime is
Permitted Downtime it shall be at the Trust's sole cost and risk), to procure that all x-ray
films and images produced, while using the PACS Back-up, are digitized and transferred
as soon as reasonabiy practicable to PACS to provide a consistently digitized patient
records system provided the Trust has a genuine clinical requirement to require such
digitisation.

The Trust shall mitigate any requirement for the PACS Back-up and the digitisation of
x-ray films and images under this Clause. For the avoidance of doubt, but without
prejudice to Swnrmit's obligations under Clause 8.2, the Trust shall be responsible for
the start up and operation of the PACS Back-up when required.

Dispuosal of Waste

Summit shall throughout the Services Term be respensible for the management of
disposal of used x-ray fiirn, processing chemicals and associated silver recovery at the
Site in respect of the Equipment Services in accordance with Statutory Requirements
relating to health and safety and will indemnify the Trust against 21} claims, costs,
damages and liatalities incurred by the Trust as a result of, or the consequences of,
faihire by Sumumit to so comply, up to 2 maximum aggregate amount per year of £5,000
{and this shall be the Trust's sole and exclusive remedy n respect of any failure by
Summit in its obligations under this Clause).

Maintenance
Dwring the Services Term Summit shall;

maintain the Equipment in accordance with Statutory Requirements relating to health
and safety and the relevant manufacturers recommendations (in the case of the
Transferred Equipment only te the extent that such recommendations have been
disclosed in writing to Summit or the Approved Service Provider prior 10 Financial
Close} in accordance with the PMR Procedures;

supply:-

{1)  all spare parts, ultra sound probes {subject to Clause 10.3), on-going aprlications
support, x-ray tubes and glassware; and
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{ii}  all x-ray film and processing chetnistry (other than that used in the PACS Back-
up which will be provided io accordance with Clause 3.2) and eptical discs;

required for the operation of all Equipment, in the case of items specified in Clause
10.2(1), at its cost and in the case of items specified in Clause 10.2(ii} at its cost up to
an aggregate annual value of such items supplied of £20,000 {Indexed from Financial
Close) and thereafter the Trust will meet the costs (being the cost to Summmit without any
margin or administration costs) of such items referred to in Clause [10.2 {ii) in excess of
£20,000 Indexed as aforesaid in accordance with Clause 13.7 {and Suramit will provide
the Trust with such evidence as the Trust reasonably requires to confirm such costs)

replace ulira-sound probes damaged by the Trust which require replacement the cost of
the first such probe so damaged being met by Summit and the cost of all other probes
s0 darnaged will be met by the Trust in accordance with Clause [3.7;

develop, prior to the Services Commencement Date, in consultation with the Trust, and
update annually for each Annual Equipment Review (or as may be required following
the supply of New Equipment) PMR. Procedures for all Equipment to comply with its
obligations under Clause 10.1 setting out timetables for scheduled maintenance and
responding to faults notified to Summit by the Trust under Clause 11 and procedures for
dealing with emergency and unplanned maintenance {including appropriate access to
Summit and its Approved Service Providers and Permitted Sub-Contractors to the
Equipment), such PMR Procedures and updates to such procedures to be subject 1o
Trust approval, not to be unreasonably withheld or delayed. The PMR Procedures will,
inter alig;

{a) setouttimetables for scheduled maintenance, in accordance with Clause 10.1;

{b)  set out timetables and procedures for the next Planned Replacement Year for
replacement of Equipment, which replacement shall be in accordance with the
Investment Plan and the terms of this Agreement;

{c}  set out procedures for reporting faults, emergency maintenance and vnplanned
mainlenance; and

(d) provide that all maintenance and replacement will be carried out at times and in
a2 manner which causes as little disruption as reasonably practicable to the
routines and procedures of the Trust but in any event during Business Days;

provide the Trust, as soon as the same are completed, with copies of the PMR
Procedures developed pursuant to Clause 10.4;

record in writing or computer disk all maintenance and replacement which has been
carned out and all work in repairing any faulis notified to Summit by the Trust under

Clause 11, and the dates and times spent on all such maintenance, replacement and
repair;
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retain the records referred to in Clause 10.6 in relation 10 each item of Equipment until
such 1tem of Equipment is replaced or for such longer period as may be required by
Applicable Law or to enable the Uptime Score to be calculated in accordance with
Clause 15; and

without prejudice to Clause 10,6, at the end of each month provide the Trust's Contract
QOfficer with a wrnitten record of the work performed (including time spent thereon)
pursuant to this Agreement, in such format as the Trust shall reasonably require, in the
immediately preceding calendar month.

Instructions, Requests, etc
In relation to the Equipment Services, throughout the Services Term Summit shall:

respond to faults to the Equipment reporied by the Trust in accordance with the PMR
Procedures and in any event respond tc:-

{a}  Prionty One faults within six Equipment Working Hours of notification (and for
this purpose only Equipment Working Hours for PACS will be Bam to 6pm, 7
days a week);

(" Prority Two faults within three Business Days of notification; and

{¢}  Poonty Three faults at the next planned maintenance date in accordance with the
PME. Procedurss {or in accordance with an appropriate plan which sets out the
matters to rectify the Priority Three fault and the time at which the rectification
will be camed out); and

for ithese purposes "notification” means:-

{1}  in the case of PACS, the time such fault is reported in accordance with Clause
15.3; and

{ii) in the case of ali other itcms of Equipment where notification 158 dunng the
relevant Equipment Working Houss for that item of Equipment, the time such
fautt 1s reported n accordance with Clause 13.3 or otherwise at the start of the
next following Equipment Working Hour relevant to that item of Equipment;

provided that the Trust acknowledges that a response will be by an engineer on Site
unless the fault may be identifted and/or rectified by computer link and the approprate
action taken and that the Trust will undertake the wutial response and first line
maintenance for PACS, where appropriate in consultation with Personnel providing
Equipment Services;

provide a telephone (which may be ocutwith the 3ite) manned during Equipment
Working Hours (and 24 hours a day, seven days a week in the case of PACS for
notification of faults, first line maintenance and remote diagnostics) for receiving and
responding to the Trust’s oral requests, instructions and queries in relation to repair,
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mainienance and otherwise in relation to the operation of the Equipment from the Trust's
Contract OMficer or his altemnate or persons authonsed by him under Provision 7 in
relation te the Equipment Services in respect of matters within the scope of their
delepated authority (and Summit may disregard instructions, requests and queries from
other persons unless validated by the Trust's Contract Officer); and

record all requests, instructions and queries in writing or on computer disc indicating
the date and time of receipt, brief details of action taken and advice given (including
response time) and the category of maintenance which was involved and the identity of
the person at the Trust {(where given) who gave the requests, instructions and queries
and the person on behalf of Summit who received the requests, instructicns and quenies.
Any Dispute between the parties as to the commect priority of any fault shal! be referred,
by either party, to the Dispute Resolution Procedure for determination.

The Trust shall ensure that the Trust's Contract Officer delegates responsibility for
PACS under Provision 7 1o one or more PACS manager(s) who shall be contactable by
Summit at 2]} times regarding PACS and notification to the PACS manager that access
is required to PACS shall constitute sufficient notice under Clause 3.5 and the Trust
shall ensure such access is made available,

Personnel

Summit shall, and shall ensure that any Approved Service Provider and Permitted Sub-
Contracter will, only engage and permit 1o work on the Site m the provision of the
Eguipment Services, Personnel who:-

{a) are appropriately skilled, competent, trained and qualified (save for an
appropriate level of properly supervised trainees); and

{(b) so far as the relevant employer is aware are not {i) showing signs of or under
treatment for, any senous nfectious or cormmunicable disease or (i) known
carriers of such a disease, save where permitted in terms of policies agreed
between Summit and the Trust.

The Trust may require that Summit and any Approved Senvice Prosvider or Permitted
Sub-Contractor remove and exclude from the Site Personnel who do not at any time
satisfy the entena in Clause 12.1(b).

All Personnel engaged in the provision of the Equipment Services shall wear
appropriate, adequate and hygienic clothing and be readily 1dentifiable (with an
appropriate identification badge and photograph} and may accordingly be refused
admission or obliged to ieave the Trust's premises forthwith at the request of the Trust
if not in possession of appropnate 1dentification.

Obligations of the Trast

Throughout the Services Term the Trust shail:
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take all reasonable care of the Equipment and related consumables and require the
persens for whom it is responsible pursuant to Clause 8.2 of the Project Agreement to
take reasonable care in relation 1o the Equipment and related consumables without
prejudice 10 the provisions of Clause 27 of the Project Agreement;

cornply with, and shall procure that the persens for whom it is responsible pursuant to
Ciause 8.2 of the Project Agreement comply with, all the reasonable instructions,
operating manuals and guidance provided by Summit, Approved Services Providers and
Permitted Sub-contractors associated with the nse of the Equipment and permit use of
the Equipment only by authorised users of the relevant Equipment;

report faclts to the Equipment in accordance with the PMR Procedures (identifying the
pricrity of any fault as specified in Clause 11.1, acting reasonably) and not use
Equipment which is unsafe to use or where use would result in further damage to the
Equipment; for the avoidance of doubt any identification of the prority of any fault by
the Trust shall not be final but may be disputed by Summit,

monitor levels of stock relating to the Equipment, including but not limited 1o x-ray
film, and notify Summit when stocks are low in sufficient time to enable Summit to
replerush such stocks where that is the responsibility of Summit under this Agreement;

keep the Equipment free from any diligence, distress, execution or other legal process
and shall not lend, hire, sell, dispose of or part with possession or control of the
Equipment;

not aiter, add to er improve the Equipment;

pay to Surnmit within 20 Business Days of demand all costs which are the
responsibility of the Trust in terms of Clauses 10.2 and 10.3:

ensure that persons for whom it 15 responsible in terms of Clause 8.2 of the Project
Apreement co-operate so far as may be reasonably necessary and do not interfere wath
Personnel performing Equipment Services;

transfer to  Summit, at the relevant Equipment Requirement Date, all ultra-sound
probes then owned by the Trust in relation to the Ultrasound, at no cost to Summit;

comply with the reasonable requirements of Sumwmit regarding security of {(a) the
Equipment provided this does not result in a matenal departure from or addition to its
other oblipations under this Agreement or give rise to significant costs or significant
disruption to the Trust but provided always that the Trust shall keep the Equipment in
secure locked premises when unattended by an authorised user and (b} data, materials
and documents including arrangements for the backing-vp and subsequent recovery of
information stored in electronically retrievable form at all times;

procure, at no cost to Summil, the provision to Summit and/or its Approved Service
Providers and Permitied Sub-Contractors (or ensure that Summit and/or its Approved
Service Providers and its sub—contractors and Permitted Sub-Contractors may be
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authorised users and, if requested by the Trust, Summit and/or its Approved Service
Providers and its Sub-Contractors and Permiited Sub-Contractors shall register as
registered users) of all licenses or sub-licenses of Intellectual Praperty necessary to
enable them to provide the Equipment Services (save to the extent the responsibility of
Summit in terms of Clause 20 and 20.3 of the Project Agreement or Clause 7.21 of this
Agreement) on such terms as they may reasonably request, such tenms to include an
indemnity from the Trust against ali claims made or brought by any persons for or on
account of actual or alleged infringement of such Intellectual Property save to the extent
that such infringement is due to failure by Summit or any such person, as the case may
be, to comply with the reascnable instructions of the Trust in the use of such Intelleciual
Property or use by Summit, or any such person, as the case may be, of such Intellectual
Property [or a purpose for which it was not licensed in terms of this Clause;

to the extent that any of the Imellectual Property referred to in Clause 13.11 is generated
by or maintained on a computer or in any other machine readable format, the Trust shall
procure that (subject always to the provisions of the Data Protection Act 1984) Sumimit
and the persons specified in Clause 13.11 may use any database te enable Summit, or
such persons to access and otherwise use that data for the purposes set out in this
Agreement;

promptly upcn installation of the Equipment at the Site, arrange the certification
procedure of the Equipment as compliant with radiation safety guidelines in force from
tinie to time and deliver (or make available) to Summit evidence of such certification,

not by itself or through a third party provide any Equipment Services, but subject always
ta Clauses 14.7.3, 18 and 23; and

where notice is required to be served on Summit in terms of this Agreement until
otherwise notified in writing by Summt, serve such notice direct on the Appreved
Service Provider (and not Summit but with a copy to Summit save in case of notices
under Clause 25.1 which shall be served only on Summit, and the Trust shall not be in
breach of any obligation for failure to pive a copy of any such notice as aforesaid
provided the notice 1tself has been properly served).

Obligation to Repiace

Except as otherwise provided herein, Summit shall replace the Equipment in the
relevant Plapmed Replacement Year shown in the Investment Plan subject to Clause
14.3, with no adjustment to the payments due by the Trust under the General Provisions.

If any item of New Equipment has had any Priority One fault (which is not a fault
caused by Permitted Dovwntime) on at least three occasions in & penod of three
consesuitve months then, following the third of such (aults the matter will be referred,
as soon as reasonably practicable by either pariy, io the Technology Committee, such
referral to be in writing setting out in reasonable detail the matter referred to and
providiug such documentaticn as may be appropriate in the circumstances. Summit may
also, at its option, provide the Trust and the Technology Commitiee with a plan showing
how Summit intends to remedy the situation.
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The Technology Committee shall endeavour to agree, within |5 Business Days of the

date of any such referral and taking into account the nature and extent of the Priority
One fault(s):

(8 whether the plan, if any, provided by Summit is reasonable in the circumstances
and can reasonably be considered by the Technoiogy Commitiee to adequately
address the matter and reasonably be capable of remedyving the sitvation; or

(b} if the plan is either not provided or not deemed reasonable in the circumstances
whether Summit should replace the item of New Equipment; or

{c)  what other action the Technology Committee in its opinion acting reasonably
deems reasonable in the circemstances to rectify the situation;

and the Technology Committee shall, once such agresement has been reached,
immediately inform Summit and the Trust of its decision and:

(ty if the decision is to implement the plan provided by Summit, Summit shall
umplement such plan in the timescale specified in the plan; or

{ii} ifthe decision is to replace the relevant item of New Equipment Summit shall, as
soon as practicable thereafier, replace the relevant item of New Equipment
{whether or not such replacement oceurs in the Planned Replacement Year) at the
cost of Summit and such replacement shall not entail any adjustment to the
payment provisions of the General Provisions (except where the necessity for
early replacement has been caused by any act or omission of the Trust or a person
for whom the Trust is responsible in terms of Clause 8.2 of the Project Agreement
or a breach by the Trust of its obligations under the DBFO Contracts in which
case the early replacement shail be deemed an instruction by the Trust under
Clause 14.3) and the appropriate amendments will be made to the Invesiment
Plan and, for the avoidance of doubt, any such replacement shall be with
Equipment of 2 specification to comply with Clause 3.3.1; or

{iii) if'the decision is to implement such other action, Summit shal! so implement such
action or decision of the Technology Commitiee within any time scales stipulated
by the Technology Committes or as soon as reasonably practicable thersafier.

For the avordance of doubt, such decision must include a statement specifying the
Uptime Guarantee which will apply to such item of New Equipment thereafier.

If the Technology Committee cannot so apree the action to be taken (within the said
period of 15 Business Days) then the relevant matter may be referred, by either party,
10 the Dispute Resclution Procedure. If Summit has provided to the Technology
Committee a plan under Clause 14.2.1 which the Technology Committee has not
accepted, then the Expert shall either accept that plan or substitute such plan as he
deems to be reasonable in the circumstances (which may include replacement of the
item),
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Planned Replacement Year of any item of Egquipment at any tune a2nd at its own cost.

[n addition to the terms of Clause 14.2, the Trust may request a replacement by Summit
of an item of Equipment in a year which 1s earlier than a Planned Replacement Year by
giving at least six months notice in wrnting to Summit to institute a Change o the
Investment Plan under the Change Provisions in which case the Change Provisions will
apply. For the aveidance of doubt, any such replacement shall be with Equipment of
a specification to comply with Clause 3.3.1.

Notwithstanding Clause 14.1 if any item of Equipment does not need to be replaced by
Swnmit in a Planned Replacement Year as a result of its useful life being longer than
that anticipated {as set out in the Investment Plan) the Trust may request Summit to, in
which case Summit shali, provide an estimate of any adjustment in the Payment
Provisions conseguent upon deferring the Planned Replacement Year for that item of
Equipment but the Trust shall not be permitted to defer any such replacement other than
with the prior written agreement of Summit {acting in its absolute discretion} and on
such terms as may be agreed.

All Equipment to be replaced by Summit under this Clause shall be replaced with New
Equipment as provided in Clause 3.3 unless otherwise agreed in writing by the Trust.

The Trust may, by written notice to Summit 2t least gix months prior to the Planned
Replacement Date for an item of Equipment require Summit not to replace that rtem of

Equipment in a Planned Replacement Year by instituting a Change to the Investment
Plan. JF:-

{a) the Trusl ¢can demonstrate to Summit (acting reasonably) that it no longer has a
clinical need for such item of Equipment or a substitute or altemnative item of
imaging equipment whether of the same, a different or new modality then
adjustments to the payment provisions shall be made in terms of paragraph
9.4.5{b) of Section 2 of the Change Provisions and the item of Equipment shall
be deleted from the [hvestrnent Plan;

{k) otherwise, adjustments to the payment provisions shalt be made in z2cecordance
with paragraph 9.4.5(c) of Section 2 of the Change Provisions and the item of
Equipment shall be deleted from the investment Plan.

From the Planned Replacement Year Summit shall cease to have any obligations in
relation to the ilem of Equipment otherwise due to be replaced and may enter the
Hospital {on reasonable notice) to remove such item and shall take reascnable care in
respect of such removal.

If the Trust, at any time, requires an item of equipment which has been deleted from the
Investment Plan under Clause 14.6(z), or any substitute or alternative item as referred
to in Clause 14.6(a), the Trust shall request Surnmit to, in which case Summit shall,
notify the Trust of the price for the provision of such item of equipment by Summit.
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Within 20 Busipess Days of receipt by the Trust of such notification the Trust shal]
etther: :

(2) notify Summit that it accepts such price; or

{(b)  notify Summit that it does not accept such price in which case the matter shalt
be referred by either party to an independent valuer (agreed by both parties
acting reasonably or failing which appointed by the Technology Committee) to
determine the price (taking mto account the lost mvestment opportunity for
Summit or its Approved Service Provider as a result of the original deletion),

If the Trust notifies Summit of acceptance of the price under Clause 14.7.1{a) or if
Svmmit accepts the price determined under Clause 14.7.1(b) Summit shall, as scon as
reasonably practicable, provide the relevant item of equipment and procure that it is
made Operational at the Site and appropriate adjustunents will be agreed between the
parties, acting reaseoably, to the Investment Plan, the Equipment Specifications, the
Payment Provisions and the Equipment PMS.

If Summit does not accept the price determined under Clanse 14.7.1(b}, Surnmit shali
notify the Trust and shall be under no obligation to provide the item of equipment and
ihe Trust may obtain the item itself or through a third party.

Equipment Performance Measurement System
For the purposes of this Agreement:-

"Downtime” means, as the context requires, Equipment Downtime and/or PACS
Downtime;

"Equipment Downtime" for any Equipment PMS Penod means, in respect of each item
of Equipment the apgrepate of the following periods, calculated in hours, cccurring
during the Equipment Working Hours relative to that item of Equipment in that
Equipment PMS Period:-

{a) (i) in respect of a Priority One fault in respect of that item of Equipment the
period from notiftcation (as defined in Clause 11.1} of such fault until
such fault 1s remedied;

(ii) in respect of a Priority Two fault, in respect of that item of Equipment (1)
the period during which repair or diagnosiics work 1s being undertaken on
the Equiptent following notification {as defined in Clause 11.1) of that
fault or, (2) failing response by Summit withun 3 Business Days following
noiification, the period from the expiry of those 3 Business Days until
such Tesponse and during the repair or diagnostic work as aforesaid;

(i}  in respect of a Prionty Three fault in respect of that tem of Equipment
(1) the period during which repair work is being undertaken on the
Equipment at the next scheduled maintenance visit following notification
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(as defined in Clause 11.1) of that fauit or, (2} if an appropriate plan is put
in place as set cut in Clause 11.1.1(c), the time during which the
rectification work is being carried out or if the rectification work is not
undertaken by the time specified in such plan, then the period from such
time until rectification;

(b) the penod(s) during which that item of Equipment cannot be used by the Trust
due to Summit installing, commissioning, removing, altering, maintaining or
replacing the Equipment {other than in response to a Prionity Ore, Two or Three
favlt where Downtime is calculated in accordance with {a) above);

{¢} the perod(s) during which the Single Facility/Facility Area in which the itemn of
Equipment is situated is Unavailable and the Equipment cannot reasonably be
moved from such Single Facility/Facility Area into a Single Facility/Facility Area
which 15 Available and is satisfactory 1o the Trust (acting reasonably) for the use
cf the Equipment in the provision of chinical services; and

(d) all other period(s) during which that item of Equipment is not present at the Site
other than ag provided in Clause 6.5{(d} or where such removal is with the consent
of the Trust;

excluding in any such case {other thap as a result, and to the extent, of a fatlure specified
in {a)u}(2} and {a)(111)2¥), any periods during which the Equipment is used by the
Trast;

"Equipment Working Hours" means:-

{a} inrespect of all Modalities other than the CT Scanner and PACS, am to 5pm on
each Business Day;

{b) inrespect of the CT Scanner, Bam to 6pm on each Business Day; and
() mrespectof PACS, 24 hours a dav, 7 days a week;

“"Equipment PMS Peried" means each successive period of |2 months commencing
on the Operational Date, and the penod from the end of the immediately preceding
Equipment PMS Pertod 10 termination or expiry of this Agreement;

"Maximum Uptime" for any Equipment PMS Penod means, in respect of an item of
Equipment, the tctal number of Equipment Working Hours for such item of Equipment
i that Equipment PMS Pericd;

"IModality” means each of the modalities fisted in Part 3 of the Schedule and
Transferred Equipment;

"PACS Downtime" means Equipment Downtime for PACS calculated on the same
basis as and in accordance with Clause 15.1.2 and if during a period of Equipment
Downtime for PACS: -
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(a)

(b)

either the Laser Imapers or the Processor cannot be used by the Trust in the
provision of clinical services due to an act, omission or default of Summit or any
person for whom it is responsible in terms of Clause 9.2 of the Project Agreement
then such pericd of Equipment Downtime will be doubled; and

neither the Laser Imagers nor the Processor can be used by the Trust in the
provision of clinical services due to an act, defauit or omission of Sumrmit or any
person for whom it is responsible in terms of Clause 9.2 of the Project
Agreement, such period of Equipment Downtime shall be guadrupled;

"Permitted Dewntime" for any Equipment PMS Period means, in respect of each item
of Equipment, the period, calenlated in hours, during Equipment Working Hours, in
respect of which there would not otherwise have been Downtime for such ttem of
Equipment save only as a result of or the consequences of:

(a)

(b)

(<)

{d}

(e}

(D)

any act {other than an act reguiring Summit, its Approved Service Providers or
Permitted Sub-Contractors to comply with this Agreement and/or the PMR
Procedures), omission or default or breach of the DBFO Contracts by the Trust
or any person for whom the Trust is responsible in terms of Clause 8.2 of the
Project Agreement (including, for the avoidance of doubt, the IT Subcontractor)
including breakage of probes/glassware;

planned installation, commissicning, removal, alteration, maodifications,
maintenance, repair or replacemnent of Equipment in accordance with the PMR
Procedures for that Equipment PMS Period approved by the Trust in accordance
with Clause 10.4 or anising from compliance with Clause 7.6,

an instruclicn by the Trust Contract Officer or person to whom he has delegated
authority under Provision 7 in relation to the Equipment Services to Summit
and/or its Approved Service Providers or Permitted Sub-Contraciers (i) to cease
any planned instaliation, removal, alteration, modifications, maintenance, repair
or replacement of Equipment f{other than an instmuction to comply with the
Liaison Procedures and/or the PMR. Procedures) {ii) pursuant to or in compliance
with Clauses 7.15, 7.18 or 7.1% or {iii} which ctherwise makes the Equipment
incapable of use by the Trust for the provision of clinical services;

implementation (within any timescale agreed or determmnined in tenms of the
Change Provisions and in the absence of an agreed timescale within a reasonable
peniod) of any works relating to an Eligible Change or a Legistative Change;

loss or damage to, or malfunctions or failure of, any assets or equipment for
whizh the Trest or any person for whom it is responsible pursuant 1o Clausz 5.2
of 1tha Project Agreement (including the IT Subcontracior) is respoasible;

the Trust exercising its step-in rights under Provision 16 of the General
Provisions, and/or Clause 23 of this Agreement whereby the Trust or any person
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tor whom the Trust is responsible in terms of Clause 8.2 of the Project Agreement
{including the IT Subcontractor) by its acts or omissions causes Downtime;

the acts, omisstons or default of statutory undertakers, local authorities, providers
of utilities or persons (other than Summit or its Approved Service Providers or
Permitted Sub-Contracters) carrying out works on or off the Site, other than the
Woaorks or any works for which Summit is responsible in terms of the DBFQ
Contracts;

the existence or danger of infections or diseases on the Site such that the Trust's
Contract Officer instructs Summit andfor its Approved Service Providers or
Permitted Sub-Contractors, or a Statutory Requirement or an WHS Guidance or
other NHS or Trust policy or procedure recomrmends or requires, that access to
ar cccupation of the Affected Area is denied or restricted;

the inability of Summit or its Approved Service Provider(s} or Permitted Sub-
Contractor(s} to obtain telecommunications services or sewerage services or
supplies to serve the Site by reason of the failure of the service supplier or
otherwise;

the inability of Summit and/or its Approved Service Providers or Permitted Sub-
Contractors to obtain gas, electricity, oil, waler services or supplies anising from
failure on the par of the relevant provider of such services or supplies 10 serve
the Site by reason of default of the relevant provider or otherwise, save to the
extent that the relevant Affected Area would not have been Unavailable, for that
reason, had Summit complied with its obligations under the Utilities Contingency

Provisions;

the implementation of Equipment updates, mor modifications and software
updates which improve system performance and which cannot be camed out
during routine maintenance and have been scheduled by mutual agresment
between the Trist and Summit;

denial of access for Summit andfor its Approved Service Providers or
sub-contractors or Permitied Sub-Contragtors / due to any act, omission, of
default by the Trust or any person for whom it 1s tespensible under Clause 8.2 of
the Project Agreement,

the acts, omissions or default of the Linen Sub-Contractor or the IT Software
Supplier or the {T Subcontracior,

failure by the Trust pursuant to Clause 13.4 to notify Summt that supplies of
spare pars and stocks are jow in good and sufficient time to enable Summit to
satisfy its obligations in terms of this Agreement;

failuge of the HISS or HISS Interface or failure by the Trust to make available the
necessary computers or other assets, facilities, hardware, software or other
equiprnent to utilise or be used in conjunction with PACS or any other Equipment
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or other such facilities, software, hardware or other equipment {in all such cases
1o the extent there would not otherwise be Downtime);

farlure of the Trust or 1ts authorised users to comply with instruction manuais or
guidance supplied by Summit or its Approved Service Providers or unauthorised
atternpts by the Trust er any person for whom it is responsible under Clause 8.2
of the Project Agresment to rectify or repair any fault to the Equipment;

a major accidem or incident affecting the Site and/or the provision of healthcare
services at the Hospital (save to the extent that there would otherwise have been
Downtime and that Sumimit has complied with its obligations under Clause 3.1}
of the Services Agreement);

without prejudice to Clause 7.2.1, election by the Trust not to pay for a licence
of Intellectual Property from a third party which resuits in the Trust being unable
to use the Equipment;

the performance or functionality of the Transferred Equipment or software owned
or supplied by the Trust (which affects the provision of the Equipment Services
and except 1n so far as Summit is responsible for the same under the terms of this
Apreement) is adversely affected by the Year 2000 and beyond;

the comuption, by any equipment, data or software for which the Trust is
responsible, of the data or software owned or supplied by Summit, or for which
it is responsible under the terms of the Agreement, including, but not limited to
the intraduction of a virus; or

Contamination ansing due to an act, default or omission of the Trust or any
person for whorm the Trust is responsible in terms of Clause 8.2 of the Project
Apreement;

"Priority One” means a fauli in the item of Equipment which results in:-

()

(0)

the Equipment {other than PACS} being unsuitable for use, either because it is
physically incapable of being used, or if its use could be potentially dangerous to
any operatar or patient; and

in the case of PACS, the iloss of ability to receive/transier digital images wn any
of the following departments: HDU, FTU, CCU, SCBU, Theatres, Accident and
Emergency, Joint Admimstration Ward and Radiology;

"Priority Two" means a fault in the item of Equipment such that the item of Equipment
can be used but cannot be used at full functionality (for example an automatic function
must be done manually) and is not such that the repair of the fault can be scheduled at
the next planned maintenance date and which is not a Prionity One fault;

"Priority Three" means a fault in respect of the item of Equipment which 15 neither a
Priority One nor a Prionty Two fault;
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15.1.12 “Uptime" for any Equipment PMS Period means, in respect of each Modality, the

number of hours calculated in accordance with the following formula:-
a-h+¢
where:

a means the aggregate Maximum Uptime for all items of Equipment in that
Modality for that Equipment PMS Period,

b means the aggregate Downtime for all items of Equipment in that Modality for
that Equipment PMS Period; and

¢ means the aggregate Permitted Downtime for all items of Equipment in that
Modality for that Equipment PMS Period,

15.1.13 "Uptime Score” for any Equipment PMS Period means, in respect of each Modality the

percentage calculated according to the formula:-

X x100%
¥y

where:
x means the Uptime for that Modality for that Equipment PMS Pericd; and

y means the aggregate Maximum Uptirne for all items of Equipment comprised
in that Modalily for that Equipment PMS Perzod.

Summit shall monitor with all due care and skill the performance of the Equipment
Services (including, without limitation, pursuant to Clauses 10.6 and 11.1.3 and the
PMR Procedures) so as to determine the Uptime Score for each Modality in each case
wittnn 20 Business Days of the end of each Equipment PMS Peried. The Trust will be
entitled, from time to time, to audit the monitoring by Summit of 1he Equipment
Services and Summit shall, and shall use all reasonable endeavours to ensure that its
Approved Service Providers and their Permitted Sub-Contractors shall, provide all
reasonable assistance 1o the Trust in carmying out such auditing procedure.

Within 20 Business Days of the end of each Equipment FMS Period, Summit will
provide the Trust, in such format as the Trust may reasonably requine, a report sething
out the Uptime and the Uptime Score for each Modality (and each item of Equipment
in that Madality) in respect of such Equipment PMS Peniod together with such
additional information as the Trust may reasonably require in relaticn to the calculation
of the Uptime Score for each Modality.
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Within 10 Business Days of receipt by the Trust of the report and additional information
specified 1in Clause 153, the Trust may dispute the Uptime Score for any Modality by
natice in writing to Swmmit that the Trust will refer the matter to the Dispute Resolution
Procedure failing which the Trust shall be deerned to have agreed the Uptime Score.

Following agreement or determination of the Uptime Score for each Modality in respect
of the relevant Equipment PMS Period the Trust may, if the Uptime Score is less than
98% for any Modality for 92% for Transtferred Equipment} or, in the case of PACS in
the first 6 months afier the Operational Date, 95% (and thereafter, 98%4) (all such
percentages representing the Uptime Ouarantee in respect of such Modalities), be
entitled to reduce the Unitary Payment in accordance with paragraph 8 of Part A of the
Schedule to the General Provisions {Performance Deductions - Equipment Services
PMS).

If the Trust uses an item of Equipment in the period between notification of a Priority
One fault and rectification of such fault, the Trust shal! indemnify Summit apainst all
claims, costs and Mabilities suffered or incurred by Summit as a resvlt of such use
including but not limited to third party claims and damage caused to the Equipment.

Usape

The Trust acknowledges that Summit has priced the provision of the Equipment on the
basis of the following specified anticipated usage ("Specified Usage Levels"):

Modality Number af examinations
Ultrasound 8,000 examinations per year;
Sereening and 2,500 examinations per year;

Interventional

T 3,000 examinations per year;
Mammography 1.000 examinations per year;
General 75,000 examinations per year.

The Trust acknowledges that, if actuzl usage 1n respect of any Medality in any year
{being each 12 month period commencing on the Operational Date) is in excess of 5%
{or in respect of the first year from and after the Operational Date, 10%]} above those
levels specified in Clause 16.1, Summit will incur increased costs of maintenance
{including labour) and consumables and the Planned Replacement Years for any such
items of Equipment may require to be brought forward. Accordingly, the Trust
undertakes to Summit to maintain complete and accurate records of the usage of ail
items of Equipment and to make such records available to Summit and if the actual
usage of any Modality of Equipment over any yearly period is:
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fa} in cxcess of 5% (or in respect of the first vear from and after the Operational
Date, 10%) but less than 30% above the Specified Usage Level relevant to that
Medality then the Trust will pay Summit the additional marntenance (including
labour) and consumable costs incurred by or on behalf of Summit during that year
calculated in accordance with the table set out in Part 4 of the Schedule
{"Additional Costs"} provided that Summit will endeavour to minimise the
Additionzl Costs consistent with its obligations hereunder and will provide all
information to the Trust reasonably required for the Trust to audit such Additional
Costs; or

{b)  greater than 30% above the Specified Usage Level relevant to that Modality then
Summit shall have the right to require adjustments to the Payment Provisions and
the relevant Planned Replacement Date for any relevant Equipment in that
Modality and the Uptime Guarantes in accordance with the Change Provisions.

Such usage calculations shall be undertaken in conjunction with the calculation of
Uptime under Clause 15 and payment shall be made by the Trust 10 Summit of any
Additional Costs agreed or determined under Clause 16.2(a) within 20 Business Days
of demand by Summit.

Sub-Contracting

Summit may procure the provision io the Trust of all or any part of the Equipment
Senvices and any of the obligations of Summut under this Agreement by any one or more
Approved Service Providers or Permitted Sub-Contractors appointed in accordance with
this Agreement and Provisions 11 and 13 of the General Provisions but not otherwise.
The appointment of any Approved Service Provider or Permitted Sub-Contractor and
the provision of Equipment Services by any Approved Service Provider or Permitted
Sub-Contractor (or transfer of Transferred Equipment 10 in accordance with Clause
17.2) does not diminish, release or in any way affect the obligations of Summit under
this Agreement.

Summit may further transfer any Transferred Equipment. the Laser Imagers and/or the
Processor to any such Approved Service Provider or Permitted Sub-Contractor or
reguire the Trust to transfer any Transferred Equipment. the Laser Imagers and/or the
Processor directly to such Approved Service Provider or Permitted Sub-Contractor.

Additional Equipment

Subject to Clause [4.7, if the Trust determines from tiume to time that it has a
requiremnent for additional equipment, ("Additional Equipment”) then it may at its
oplion:

{2)  request Summit to provide such equipment {on termns to be agreed provided that
Summit shall be under no obligation to provide such equipment but if it does so
provide it may only provide it through the Approved Service Provider and not
octherwise); or
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{b} provide such equipment itself, or
() require a third party to procure such equipment.

For the avoidance of doubt, the provisions of this Agreement shall only apply to
Additional Equipment if the parties expressly agree in writing and subject as may be
provided in any such agreement.

Techneology Committee

To assist the clinical efficiency of the Trust, Summit and the Trust shall establish a
Technology Commuilee as soon as reasonably practicable after Financial Close to
review all aspects of this Agreement in light of the ongoing clinical needs of the Trust,
chanpes in healthcare delivery and emerging technology and to inrer alia identify all
iterns of New Equipment 1o be supplied to the Trust in accordance wath Clause 3.3 and

review such other matters concerning the Equipment Services as may be appropriate or
apreed between the parties.

The Technology Commitiee shall consist of three representatives of the Trust and three
representatives of Summit {including two representatives of the Approved Service
Provider) or such other number as may be agreed provided that the Trust and Surnmit
have equal representation. A representative nominated by the Trust and a representative
nominated by Summit shall altematively (meeting by meeting) chair the Technology
Commirttes. The Technology Cormrmittee shaill meet once in every year (such meetings
being referred to in this Apreement as the "Equipment Annual Review") on dates to
be agreed or as often as may be required pursuant to Clause 14.2.

The Technology Committee may make recommendations to Summit and the Trust in
relation to this Agreement but, save as provided in Clause 14.2, such recommendations
shall not be binding on exther the Trust or Summit and the Technology Committee shall
have no power to amend this Agreement or any of the documents referred toinit. To
the extent not otherwise provided in this Clause, the provisions of Clavses 11.3, 11.5
{save as provided in Clause 14.2), 11.6 and 11.8 of the Project Agreement shall apply
equally to the Technology Committee as they apply to the Joint Operating Group, as if
references therein to the Joint Operating Group were references to the Technology
Committee, uniess otherwise agreed in writing between the parties.

Information and Guidance

The Trust may request, and Summit shall provide upon reasenable request, reports and
information relating to the Equipment Services, which reports and information shall be
compiled with all due care and diligence, be accurate {in all material respects) and not
musleading (in any material respect)} provided this does not result in 4 material departure
from or addition to its other obligations under this Agreement or give rise to sigmficant
costs or significant disruption to Summit (or any Approved Service Provider or
Permitted Sub-Coentracter), and excluding financial information on which the Payment
Provisions in relation to the provision of the Equipment Services is based save where
expressly provided for under this Apreement or the Change Provisions.
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The Trust shall on reasonable notice make available to Summit such information within
the Trust's possession or control or which it is entitled to receive from a third party
{(using reasonable endeavours to procure the same) and such assistance as Summit may
reascnably request in such form and at such time or times as Summit may reasonably
request in relation to the performance of Summit's obligations under this Agreement
provided this does not result in 2 material departure from or addition to the Trust's other
obligatiens under this Agreement or give rise to significant costs or significant
disruption to the Trust.

The Trust may, by notice in writing to Summit require Sumrmit to comply with any
rules, regulations, guidance or other provisions which are specific to the NHS or 1o
hospitals {including the Hospital) but not constituting Statutery Requirements provided:-

(2) itindemmfies Summit to its reasonable satisfaction against any additional ¢osts
or liabilities properly, reasonably and necessarily incurred as a result of the
implementation of such requirement; and

{t) Summit {acting reasonably} does not cobject to the implementation of that
requirentent (and Summit shall be deemed to be acting reasonably if (i) as 2 result
of such implementation, it or its Approved Service Provider would be in breach
of any Statutory Requirement or a duty of care 1o a third party or its chiigations
under the DBFO Contracts or {ii) such implementation would ﬁ.mdamentall}' alter
the nature of the Eqipment Services).

Assistance in Enforcement of Rights

In respect of any Transferred Equipment which has the benefit of third party or
manufacturers' warranties or puataniees which are transferable, the Trust shall transfer
the benefit of such warranties or guarantees to Summit or as it may direct.

Without prejudice to Clause 21.1, the Trust shall provide all reasonable assistance
required by Surmmit, 1ts Approved Service Provider(s) or Pemmitted Sub-contractor(s}
in the enforcement of any rights that the Trust or Summit or its sub-contraclors may
have against:

{a)  any supplier of Transferred Eguipment; or

{b) any supplier of third party maintenance or support services in respect of any of
the Transferred Equipment; or

(¢) anv other person providing any guarantce or warranty in respect of the
Transferred Eguipment;

provided this does not give nse to significant costs or significant disruption to the Tzt
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Limitations on Agency

Save as expressly set out in this Agreement, nothing in this Agreement shall entitle
Summmt to act as the agent of the Trust and Summit shall not hold itself cut as the agemt
of the Trust.

Remedy by the Trust

If Summit fails to demonstrate to the reasonable satisfaction of the Trust that, as
provided in Clause 6.10 (subject to Ciause 6.12}, PACS will be Operational at the Site
pricr to the first anniversary of the Operational Date then the Trust may, upon the expiry
of the 3 monih tirne penod referred to in Clause 6.10, require the deletion of PACS from
the Investment Plan by instituting a Change under the Change Provisions and
adjustments to the payment provisions shal! be made in accordance with paragraph 9.4.5
{(a) of Section 2 of the Change Provisions and PACS shall be deleted from the
Investment Plan on the basis of the price set out In Part 2 of the Schedule. Summit shali
indemnify the Trust on demand from and against the additional costs (if any)(including,
for the avoidance of doubt, any increase in the cost of the provision of PACS), properly
and reasonably incurred by the Trust in procuring the provision of PACS from a
replacement service provider for a period of 3 years from the earlier of the date of the
Trust so precuring the provision of PACS or 6 months after the date of the Change
talung effect provided that Summit's ability to the Trust in accordance with this Clause
23 will not, irrespective of the terms upon (or duration for) which the Trust procures
PACS, exceed the additional sum which would have been payable by the Trust had it
procured PACS on substantially the same terms (except as to price) as originally set out
in this Agreement and for the remainder of the Term.

If Summit fails to make the Ultrasound Operational by the Services Commencement
Date, save in the circumstances referred to in Clause 6.12, the Yrust may decomniission
the Ulirasound at the Existing Site and make the Ultrasound Operational at the Site and
invoice Summit for the reasonable costs properly incurred by the Trust in effecting such
remedy, such costs not to exceed £5,000. Summit shall pay such invoice within five
Business Days after {a) the daie of receipt of that inveice or (b) if Summit disputes that
invoice within that period by reference to the Dispute Resolution Procedure, the date of
determination under the Dispute Resolution Procedure where such determination is in
favour of the Trust but without prejudice to any further rights of Summiat under the
Dispute Resolution Procedure.

In effecting or procuring any remedy or replacement under Clauses 23.1 and 23.2 the
Trust shall, and shall procure that any relevant third party shall, use all reasonable
endeavours to mitigate any costs incurred by it.

If Summit has failed to replace an ttem of Equipment:

(a}  inaccordance with Clause 14.1 by the date occurring three months afier the end
of the relevant Planned Replacement Year; or
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{b)  within three months of any date specified in accordance with Clause 14.2 where
1t is agreed or determined an item of New Equipment should be replaced;

then the Trust (acting reasonably) may, but shall not be obliged to, at any time,
thereafter until such item of Equipment has been replaced, notify Summit in writing
requiring Swmmit to terminate the contract between Summii and the Approved Service
Provider providing that item of Equipment on three months’ notice and Summit shall
impilement that potice and the provisions of Clause 24.2 shall apply provided that
Summit shall be entitled to revoke that notice of termination if the item of Equipment
is replaced prior to expiry of that three months notice of termination.

Termination of contract with Approved Service Provider and conseguences

Summit shall only be entitled to terminate the contract between Summit and the
Approved Service Provider in relation to the provision of the Equipment Services (the
"Equipment Sub-Contract") with the pdor written consent of the Trust, which consent
shall not be unreasopably withheld or delayed. Such consent will be given where
Summit validly terminates the Equipment Sub-Contract in the following events:

(a} n accordance with Clause 30.1.1 {insolvency), 30.1.2 {uptime score), 30.1.3
(nen-payment), 30.1.4 {claims in excess of cap) or J0.1.3 (constructive
abandonment) of the Equipment Sub-Contract: or

{(b) asprovided in Clause 23.4,

Summit will procure that the Equipment Seb-Contract contains a provision specifying
that the Equipment Sub-Contract may not be terminated by Summit other than with the
consent of the Trust (as specified above).

On each occasion Summit tenninates any Equipment Sub-Contract as provided in
Clause 241, then:-

{a)  Summit shall copduct (in accordance with the DBEQO Contracts), and diligently
pursue, an appropriate tendering process (approved by the Trusi, acting
reasonably) for a replacement Approved Service Provider;

(b}  Summit shall as soon as practicable and, in any event. within 3 months of the date
of termination of the Equipment Sub-Contract enter into a new centract (the
"New Equipment Sub-Contract™) with a replacement Approved Service
Provider approved by the Trust, whose consent will not be unreasonably withheld
or delayed;

{c}  the New Equipment Sub-Contract wil! be in terns of the Equipment Sub-Contract
save in respect of the date of commencement of the New Equipment Sub-Centract
{"the New Equipment Sub-Contract Date™) (including provision for a fixed
price, subject tc indexation, for the remainder of the Term) with such
amendments as the Trust or Summit may agree (and cach party shall give
reasonable consideration in geod faith to any amendments proposed by the other
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which is beneficial or not detrimental to the performance of the Equipment
Services and which, in the case of 2n amendment proposed by Summit will not
mncrease the Unitary Payment, {unless otherwise agreed by the Trust) and which,
in the case of an amendment proposed by the Trust, will no {(unless otherwise
agreed by Sumrnit) prejudice the costs or risk profile of Summit in procuring the
performance of the Equipment Services),

(d) Summit shall be responsible for all the costs incurred in the tendering for and
entenng into of the New Equipment Sub-Contract;

(&)  Summit shall bear any increase or benefit from any decrease in the cost of the
provision of the Equipment Services under the New Equipment Sub-Contract
until the third anniversary of the New Equipment Sub-Contract Date and,
thereafter, any increase or decrease in the cost of the provisien of the Equipment
Services under the New Equipment Sub-Contract (from the cost in terms of the
Equipment Sub-Contract) shall be bome by and be for the benefit of the Trust and
the appropriate adjustments shall be made to the payment provisions in
accordance with paragraph 9.4.5 of Section 2 of the Change Provisions; and

{f)  the Trust shall, subiect to Clauses 15 and 25.1, and notwithstanding the service
of a notice to terminate the Equipment Sub-Contract continue 1o pay Surnmit the
Equipment Capacity Element provided that:-

(i} the Trust shall be under no obligation to continue to pay the Capacity
Element in respect of the Equipment Services in respect of any itermns of
Equipment which are removed from the Hospital prior to installation by
the new Approved Service Provider during the period from such removal
until such installation:

{iny  the Equipment PMS will continue to apply notwithstanding (1) the service
of the notice to terminate given by the Trust under Clause 23 .4 or (2) the
service of a notice to terminate the Equipment Sub-Contract or that the
Equipment Sub-Contract may then have terminated; and

{iii)  the Equipment Sub-Contract {(and New Equipment Sub-Contract) will
codilain provision that (subject to continued payment by the Trust as noted
above) the Equipment Services will continue and the Equipment may not
be removed from the Site by the relevant Approved Service Provider
until the new Approved Service Provider is appointed and 15 to install
replacernent equipment.

Termination of Equipment Agreement and cansequences
The Trust may, at 115 option, and without prejudice 10 any other ripghts avatlable to it,

whether pursuant to the Project Agreement or otherwise, terminate this Agreement by
notice in wniting at any time within a peniod of four months following :



232

254

35

{a)  failure by Summit (or where, failure would be mathematically inevilable) 1o
achieve an Average Uptime Score of 83% (in respect of all Modalities but
excluding Transferred Equipment) in any penod of 24 consecutive months (such
consecutive periods commencing on the Operational Date} where the Average
Uptime Secore is caleulated in accordance with the following formula:

Xx100%
¥

where:

x means the Uptime for all Modalities but excluding Transferred Equipment in
the relevant period of 24 consecutive months; and

y means the apgregate Maximum Uptime for all Modalities but excluding
Transferred Equipment in the relevant period of 24 consecutive months; or

(b}  termination of the Equipment Sub-Contract by Sumsmit without the prior written
consent of the Trust as specified in Clause 24.1; or

{c) failure by Summit to diligently pursue the tendering process specified in Clause
24.2{a) or failure to enter inta a New Equipment Sub-Contract within the 3 month
peniod specified in Clause 24.2(b).

On temination of this Agreement pursuant to Clause 25.1 Summit shall indemnify the
Trust, on demand, from and against the additional costs, if any (including, for the
avoidance of doubt, any increase in the cost to the Trust of the Eqguipment Services)
properly and reasonably incurred by the Trust in procuring the provision of Eguipment
Services from a replacement service provider for a period of 3 years from the date of
temmination of this Agreement provided that the Trust shall use all reasonable
endeavours to miligale such costs and provided that Summit's liability to the Trust in
accordance with this Clause 25.2 will not, immespective of the terms upon (or duration
for) which the Trust procures the Equipment Services, exceed the additional sum which
would have been payable by the Trust had it procured the Equipment Services on
substantially the same terms (except as to price} as originally set out in this Agreement
and for the remzinder of the Term.

On termination or expiry of this Agreement, however ansing. Clause 23.1.5 of the
Project Agreement shall apply.

On temmination or expiry of thns Agreement or any Equipment Sub-Contract (but subject
to Clause 24.2(1)(lii}), however arising or pursuant to its rights and obligations under
this Agreement {which for the avoidance of doubt shall include the right to remove
Equipment which has been replaced or pursuant to a PACS Default or a Surplus
Removal as defined in the Change Provisions), unless the Trust properly exercises any
rights it may have under Clause 23.1.5 of the Project Agreement or the Equipment
Services Sub-Contract Direct Agreement to acquire all of the Equipment, Summit or its
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26.1

26.2

26.4
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agents or its Approved Service Providers shall be permitted, having given prior written
notice to the Trust, to enler into any premises of the Trust in which the Equipment is
situated within Normal Working Hours and remove the Equipment and the Trust grants
Summit or is agents or Approved Service Providers a licence to enter the Trust's
premises for this purpose. This Clause will survive termination or expiry of this
Agreement.

On termination of this Agreement the Trust may exercise its nghts under the Equipment
Direct Agreement.

The terms of Clause 15 of this Agreement shall survive temmination of this Agreemem
to enable the Uptime Score to be calculated for the period prior 1o termination.

(eneral

The provisions of Clauses 28 to 31 {inclusive) and Clause 33 of the Project Agreement
shall apply to this Agreement as therein provided.

Clause 12.3 of the Project Agreement (subject to the terms thereof) shall be deemed to
include the provision of information by any Approved Service Provider providing
Equipment Services in pursuance of its proper and necessary corporate requirements.

Where there are references in this Agreement to matters which will not cause
inconvenience. cost or disruption 1o Summit that shall include inconvenience, cost or
distuption to the Aporoved Service Provider, its sub-contractors and Permitied Sub-
Contractors.

It is acknowledged by the parties that the Trust is responsibie for HISS (or any substituie
or replacement thereof and additions thereto and software compnised therein) (“the IT
Facilities™) and the subcontractor supplying the IT Facilities from time to fime ("'the IT
Subcontracter”™) and Summit is responsible for PACS and it is further acknowledged
that the Trust may pemmit third parties to access and use PACS from time to time
{(“PACS Users™), therefore:

{a} the Trust shall indemnify Swnmit andfor, at the direction of Summit, its
Approved Service Provider, as the case may be. against all losses, habilities,
claims and expenses suffered or incurred by Summit and/or its Approved Service
Providers arsing from any damage or disruption to, or cormpticn of, or
interference with, PACS caused by the [T Facilities or the [T Subcentractor or the
PACS Users or the interface of the IT Facilities andfor the PACS Users with
PACS; and

(b} Summii shall indemnify the Trust on demand apainst all damages, losses,
liabilities, claims and expenses suffered or incurred by the Trust arising from any
damage or disruption caused to, or corruption of, or interference with the IT
Facilities caused by Summit, its Approved Service Provider [or its sob-
contractors) or Permitted Sub-Contractor or PACS;
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provided that each party shall use all reascnable endeavours o mitigate any loss
suffered the subject of these indemnities, consequential loss shall be excluded and the
Trust shall not be obliged to pay more than once for the same loss or damage.

IN WITNESS WHEREQF these presents consisting of this and the preceding 36 pages are,
together with the Scheduie annexed hereto, executed as foliows:

Subseribed for and on behalf of
LAW HOSPITAL NATIONAL HEALTH SERVICE
TRUST at &5

on the J4rday of June 1998

by lan Andrew Ross

Chief Executive and

James Gemmell Dunbar, Chairman
in the presence of.

Hamc,ét-}.‘fw:mﬁ:mmx: & oy
Address G572 Eopamas Srme

Ny N

Subseribed for and on behalf of

SUMMIT HEALTHCARE (LAW) LIMITED
at London

onthe (GHiday of June 1998

by Mticddee e (DLLALD .

Dhirector, and 'ﬁ@(:.mp-m:} Ferd vy Rhot

Di r/n:zforf Secretary

(AiD. E—Fk*'-h .............

[};' ector/Seetetary
Lo ™ cupenid

S SonlH TQai e Ry
G2 L2 G
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This is the Schedule referred t0 in the foregoing
Equipment Agreement between Law Haospital National
Health Service Trust and  Summit Healthcare (Law)
Limited

THE SCHEDULE

Part 1l

The Transferred Equipment

Description Serial No
Sireskop 5. Fluorspot H {Barium Room) GRF1883
Philips Multi-Diagnost 3 including Angiomat 6000 113005.04
{Special Procedures Room)

AMX4 Mobile Unit 257RB2BWEKW
Explorer Mobile Unnt 6237

C Arm image Intensifier Philips BV300 113005.05

C Arm [mage Intensifier Philips BV300 113005.06
ATL HDI 3000 Ultrasound Machine 00L21J

Aura Scignttfic DPXIQ Bone Densitometer B5374

Siemens Sonoline Versa Ulirasound Unit HEGOTT



Note:

THE SCHEDULE
Part2
Annual Service Cost per item of Equipment
TOTAL

Ultrasound #1 (*tf1)

Ultrasound #2 (*tf)

Flouro Rm1 (Special)(*tfr}

Flouro Rm2 (Bariwmn)(*tfr)

CT Scanner

Mammopgraphy and Stereo

A&E General

OPG/Dental

General Radiclogy (with Tomography)
(General Radiology #1

General Radiology #2

General Radiology #3

General Radiclogy #4 (Skull)

Mabile X-Ray #1

Mobile X-Ray #2 (*tf)

Mobile X-Ray #3 (*tfi)

Mobile IL#1 (*tf)

Mobile I1 #2 (*fi) .
Bone Densitometer (*tfr)

PACS

TOTAL

(1}  *ifrindicates Transferred Equipment

3%

(2}  prices are as at 1st April 1996 and will be indexed using the Equipment [ndex.
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THE SCHEDULE
Part3

Annual Service Cost per Modality

Ultrasound
Ultrasound #1 (*tfr)
Ultrasound #2 {*tf)

Sereening/Interventional
Flouro R 1 {(special)(*tfr)
Flouro Rm2 (Barium }{*tfr)

.CT

CT Scanner

Mammography
Mammography and Stereo

General

A&E General

OPG/Dental

General Radiology (with TOmugraphy}
Genera! Radiology #1

General Radiology #2

General Radiology #3

General Radiology #4 (Skulb)

. Mobile X-Ray #1

Mobile X-Ray #2 (*1it}
Mobile X-Ray #3 (*tfi}
Mobiie 1T #1 (*tfr)
Mobile Il #2 (*tfr)

Bone Densitometer (*tfr)

FPACS
PACS

TOTAL

40



NOTE:

(1}

(2}

3
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The above table shows each item of Equipment comprised in each
Modality, other than Transferred Equipment as a separate Modality. Each
itern of Transferred Equiptnent is indicated (* tfr). Therefore, the cost of
Transferred Equipment, as a Modality (from time to time), is the
ageregate cost of each item marked (* tfr) until such item is replaced with
New Equipment and appropiate adjustments will be made to the
calculation of the cost of each other Modality (ie by deducting the cost of
each itemn which is calculated in the cost of Transferred Equipment). For
example, in the first year from the Operational Date (and assuming all
iterns have been provided and no replacements of Equipment during that
year) the annuat cost per Modality would be:

Ultrasound
Screening/Interventional
CT

Mammography

General

PACS

Transferred Equipment

TOTAL |
Unce all Transferred Equipment nas been replaced with New Equipment,
Transferred Equipment will cease to be & Modality and (assuming no
Changes) the Modalities (and payments) will be as listed in the above
table.

Prices are as at 1st April 1996 ang will be indexed using the Equipment
[ndex.



THE SCHEDULE

Part 4

42

Calculation of marginal cost on activity (Additional Costs}

A B C D E F G H { J
Mo of Total
images per Costs of opticai disc Image Maint,
Modality Medha Type exam (avg)* media capacity costper | tubes/ Sub- COverhead
exam** | probes Totai recovery
D/E [+ G Totat H + 1
Hx85% [Hx15% |Ix80% |JIx20%

CT

Fluora

General
MNucl~ar
Ultrasound
Mamrrography
MRI
Interventional

* dependent upon critical practice

** cost of optical dise/capacity of disc (average number of examinations which can be stored per disc)
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example
No of Total
images per Costs of oplical disc Image Maint.
Modality Media Type exam {avg)* media capacity cost per | tubes/ Sub- Overhead
exam** probes Total TeCOVery
D/E F+G TotalH + 1
Hx85% [ H=xi5% 1Jx30% |Jx20%
CT 1100 10.00 1.60 0.18 .18 (030 .48
Fluoro
QGeneral
Nuclear
Ultrasound
WMammography
MRI
Interventional




THE SCHEDUILE
Part 5.

The Critical Equipment

PACS (including DLR System)

Barium Screening Room

2 General Rooms: (1) General Radiclogy (with Tomography)
{2)  General Radiology #1

QPG/Dental

Mammography and Sterec

A & E General

CT Scanner

44



DATED |&  JUNE 1998
MASTER DEFINITIONS SCHEDULE

applying to the Project Agreement, in refation to the
New Law District General Hospital at Netherton dated  June (998
and the other DBFO Contracts referred to in that Agreement

hetween
LAW HOSPITAL NATHONAL HEALTH SERVICE TRUST (1)
atd

SUMMIT HEALTHCARE (LAW)LIMITED (2)

@)
MCGRIGOR DONALD

Prricitend

Pacific House
70 Wellington Strect
GLASCCW G2 6SB
Tel; 0145 248 6677
Fax: 5141 221 1380

(IPROPERTYVADONNASILAWULAWMPS2LAGR)
15 June 1998
FAS 4833
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(A)

(B}

MASTER DEFINITIONS SCHEDULE

This Schedule is executed by (1) Law Hospital National H=2alth Service Trust, a
body corporate established by an order (S.1. 1993 No 2525 (5.263)} a5 amended by an
amendment orders (51 1995 No. 74! ($.67) and SI 1998 No 326 {(850}) made by the
Secretary of State under Section 12A of the Nationa! Health Service {Scotland) Act
1978 and (2) Summit Iealthcare (Law) Limited incorporated under the Companies
Acts with Registered Number 182649 and having its Registered Office at Saltire
Court, 20 Castle Terrace, Edinburgh (together the "parties") as relative to, and
constitutes the Master Definitions Schedule refeired to in, the Project Agreement
between the parties dated 16th June 1998 and the other DBFQ Contracts defined in
this Schedule and shall apply to the Project Agreement and the other DBFO Contracts
{and any other document between the parties expressly incorperating this Schedule's
terms).

This Schedule may be amended only in writing by a document signed by the parties
and expressed to be supplemental to this Schedule and, on any such amendment being
made, this Schedule shall take effect as so amended.

Definitions

Accounts Agreement means the accounts agreement in the
Agreed Form entered into after the
Execution Date between Summit, the
Subsidiary, Royal Exchange Trustes
Naminees Limited (as Security Trustee),
Royal Exchange Trust Company Limited
(as Bond Trustee}, AMBAC [nsurance UK
Limited, Lloyds Bank PLC {as Account
Bank) and Hiil Samuel Asset Management
Limited {as Investment Manager} in
connection  with the accounts to be
gperated by Summit in relation to the
Iutizl Finance Facihities Agreements

Act means the MNational Health Service
{Scotland) Act 1978

act of insolvency has the meaning given to it in Clause
22 1.1 of the Project Agreement

Action Plan means an action plan i relation to the
Services agreed between the parties

pursuant to Provision 1564

Actaal Mark has the meaning given to it in paragraph
22of Pan C

Additional Bond Service Amount has the mmeaning given to it in paragraph



Additional Capital

Addifional Capital Service

Additional Costs

Additional Employces

Additional Equipment

Additional Unavoidable

Equipment Operating Costs

Additiona) Unavoidable Services
Operating Cosis

Additional Works Change
Additional Works Contract
Additional Works Contractor
Additional Works Notice
Additional Works Change
Procedure

Affected Arca

Affected Area Dzadurtion

Affected Contract Year

10.2 of Part A

* has the meaning given to it in paragraph

2.1 of Section 1 of Part D

has the meaning given to it in paragraph
7.2 of Section 2 of Part

has the meaning given 10 it in Clause
15.2(a) of the Equipment Agreement

has the meaning given 1o 1t in Clause
17.2.1 of the Project Agreement

has the meaning given to it in Clause 18.1
aof the Equipment Agreement

has the meaning given to in paragraph 10.4
of Part A

has the meaning given to in parapraph 10.3
of Part A

has the meaning given to it in paragraph
2.1 of Section ! of Part D

has the meaning given to it in paragraph
314c0fPantE

has the meaning given 10 it In paragraph
5.1.4of PartE

has the meaning given to it in paragraph
1.l ofPann E

means the procedure set gut In Part E
has the meaning given 1o ¥ 1n paragraph !
of Part A

has the meaning given to it in paragraph
of Part A

has the meaning given fo it in paragraph
2.1 of Section 1 of Part D



Affected Employee

Affected Pariy

Agreement

Alternative Use Value

Anticipated SCD

Applicable Laws

Appeintment

appropriate treatment or
removal

Approved Eguity Amount

has the meaning given to it in Clause

 16.8.1 of the Project Apreement

has the meaning given to it in Clause
26.2.6 (a) of the Project Agreement

when used in the General Provisions,
means any agreement which states that the
General Provisions are incorporated by
reference into that agreement

has the meaning given to it in Clause 24.8
of the Project Apreement

has the meaning given to in paragraph
11.1.1 of Part A

means, as the context requires, all or any
laws, staiutes, lepislation, proclamations,
by-laws, directives, regulations, rules,
orders, rules of court or delegated or
subordinate legislation, including but not
{imited to those made by the Scottish
Parliament or the Scottish Executive as the
case may be following enactment of the
Scotland Bill 1998, in each case having the
force of law at any time or from time to
time in force and which in any way affect
or impact oo any or all of the parties and/or
on any of the matters referred to in or to be
done under any one or more of the DBFO
Coniracts

tneans, in relation to each Consultant, a
document appointing such Censultant in
the Agreed Forma to be entersd into
between such Consultant and Summit or
the Contractor as appropriate and Executed

has the meaning given to it in Clause
26.10.3 of the Project Agresment

ineans the Initial Equity Amount as the
same may be reduced from time to time
pursuant t¢ the Initial Equity Agreements
and including any further equity subscnbed
with the prior written approval of the Trust
as the same may be reduced from time to
time



Approved Financiers Amount

Approved Rate

Approved Service Provider

means the aggregate from time to time, of:

{a) the Bond Amouat;

(b) any sums required 1o be pravided
by any Finance Providers 10 2ny of
Sumnmit Group te enable Summitto
fund Eligible Changes;

{(c) any additional financing other than
as referred to in (b) above (notified
ih witing to the Trust but not
approved by the Trust) made
available by Finance Provider(s) to
any of the Summit Group pursuant
to or as envisaged by the Initial
Finance Facilities Agreements up
to 2 maximum principal amonnt of
13% of the Bond Amount; and

() any other sum approved by the
Trust

as the same may be reduced, {rom tirme 1o
time, pursuant to the Finance Facilities
Agreements  and notwithstanding that
additional sums may be made available by
the Finance Provider(s) 1o any of the
Summit Oroup pursuapt 10 the Finance
Facililies Agreements

means, in respect of the Bonds, the Bond
Rate, and o respect of the Standby
Facility, or any other financing referred to
in item {¢) of the definition of the
Approved Financiers Amount, the rate
thersunder {such rate not to excesd a
reasonable market rate)

means, in relation to the Services, any
person who is appointed by Summit 10 be
a provider of all or any part of any of the
Services to the Trust in accordance with
the Services Agreement and the Gene.al
Provisions and, in relaticn to the
Equipment Services, any person who 13
appointed by Summit to be a provider of
all or any part of the Equipment Services to
the Trust i accordance with the



Architect

Aspect of Service Operating
Score

Asset Register

Associated Company

Available

Available Asscts

Availability Element

Availability Payment Period

Bond Amounnt

Equipment Agreement and the General

Frovisions

means Percy Thomas  Parinership
Architects Limited of 10 Cathedral Road,
Cardiff CF1 9YF andfor such other
architect as the Contracter or Summit may
from time to time appoint in addition or in
substitution in relation ¢ the Works in
each case with the prior approval of the
Trust in accordance with the Development
Agreement

means the weighted average of all the
Elemental Scores

means the register to be designated as such
and which Summit is abliged to maintain
pursuant to the Services Agreement

means, in respect of any company, a
company which is a subsidiary or a holding
company of such company or which is a
subsidiary of any holding company of such
company and, in the case of Summit, shall
include {without limitation} each of the
Promoters for so long as any Promoter
holds shares in Bummit

has the meaning given to it in paragraph 1
of Part A

has the meaning given 1o it in paragraph 9
of Section 3 of Part 10 of the Schedule to
the Project Agreement

has the meaning given 1o 1t in paragraph 3
of Part A

has the meaning given to it in paragraph ]
of Part A

means the nominal amount of the Bonds 1o
be issued by the Subsidiary pursuant to the
Initial Finance Facilities Agreement as
approved by the Trust and recorded in
accordance with Clause 3.1.6 of the Project
Agreement



Bonds

Bond Rate

Bondholders

Bond Service Amount

Breakage Costs

means the guaranteed secured bonds

~ 1ssued by the Subsidiary in relation ta the

Prgject pursuant to the Initial Finance
Facilities Apgreements for the Bond
Amount and at the Bond Rate

means the interest rate on the Bonds as
agreed between the parties and recorded in
accordance with Clause 3.1.6 of the Project
Agreement

means the holders, from time to time, of
any of the Bonds

has the meaning given to it in paragraph
2.1 of Section 1 of Part D when referred o
therein and has the meaning given to it in
paragraph 11.1.2 of Part A when referred
to therein

means all costs and liabilities reasonably,
properly and necessarily incurred by
Summit in connection with the Projectas a
consequence of the termination of the
DBFO Contracts (g} in respect of any
Personnel reasonably, properly and
necessarily (and excluding for  the
avoidance of doubt any director of Summit
or Subsidiary} employed by Summit or
Subsidiary for the purposes of the Project
{such amounts not to exceed amounts due
on termination under any Applicable Law
or contractually due} and (b) in respect of
damages reasonably, properly and
necessarily due to the Contractor or
Approved Service Providersin terms of the
Building Contract or Sub-Contract(s)
which have been appreved by the Trust in
terms of the DBFO Contracts {and
including for this purpose costs and
liabilittes properly arising from the
termination of the contracts of employment
of Personnel) and (c) otherwise arising in
cornection with the termination of the
DBFO Contracts, provided that Summit
will {and will wuse all reascnable
endeavours to procure that the Building
Centracter or its Approved Service
Providers will) take ail reasonzble steps to



brealidowns

Breakfast

Building Contract

Building Contract Direct
Agreemett

Buildings

Business Day

Calculation Table

Capacity Element

Capital Expenditure

Capital Legislative Change

Catering Services

minimise the amount of such costs or
damages, but excluding, for the avoidance

" of doubt any sums due under the Finance

Facilities Agreements and the Equity
Agreemenis

has the meaning given to it in Part 8 of the
Qutput Specification

has the meaning given to it in paragraph !
of Part A

means the contract for the carrying out of
the Works in the Agreed Form to be made
between Summit and the Contractor

means the agreement to be entered 1nio by,
inter alios, the Lead Financier and the
Contractor

mears at any time the building or buildings
comprised within the Hospital at that ume
including Group ! items but excluding the
Trust Group 2 and 3 Equipment, the Trust
Related Materials, and any other
equipment or assets of the Trust and
persons for whom the Trust is responsible
in terms of Clause 82 of the Project
Agreement

means a week day {other than a Saturday)
on which banks are open for domestic
business in Edinburgh and London

has the meaning given to it in paragraph !
of Part A

has the meaning given Lo it in paragraph 4
of Part A

has the meaning given to it in paragrapi
2.1 of Section | of Part b

has the meaning given to it o paragraph
2.1 of Section 1 ef Part D

means those services described as catering
services in the Cutput Specification



CDM Reguiations

Certificate of Contractual
Practical Completion

Certified Copy

Cessation Employees
Change

Chﬁnge in Costs
Change in Revenues
Change Provisions

Collateral Deed

Collateral Warranties

has the meaning piven in Clause 4.12.1 of

the Development Agreement

means a certificate issued in accerdance
with the Centractual Practical Completion
Procedure indicating that the Contractual
Practical Completien Date has oceurred

means, in relation to any document, a true,
complete and up-to-date copy thereof and
certified as such by a ditector or the
company secretary of Summit or, as the
case may be, the Chief Executive or other
Executive Director of the Trust

has the meaning given to it in Clause
16.11.1 of the Project Agresment

has the meaning given to it paragraph 2.1
of Section | of Part D

has the meaning given to it in paragraph
2.1 of Section 1 of Pant D

has the meantng given to it in paragraph
2.1 of Section 1 of Part D

means the change provisions set out in Part
1%

means the collateral deed in the Agreed
Form entered into after the Execution Date
between Summit, the Subsidiary, the
Helding Company, Reoyal Exchange
Trusiee Nominees Limited (as Security
Trustee), Royal Exchange Trust Company
Limited {as Bond Trustee) and AMBAC
insurance UK Limited (as Credit Provider)

means the collateral warranties in the
Agreed Form in favour of (1) the Trustand
{2) the Lead Financier amongst others and
Executed by the Contractorand each of the
Consultants and the Design Sub-
Contractors and delivered to the Trust and
the Financiers respectively in accordance
with the DBFO Contracts



Commissioning Extension Period

Commissioning Period

Commissioning Procedure

Compensation Amount

Competent Anthority

Competitive Rate

Confidential Information

Confirmation Notice

Construction Period

means the period commencing cn Services
Commencement Date and ending on the

" Operational Date

means the pericd commencing on the
Contractual Practical Completion Date and
ending on the Operational Date

means the  procedure  for  the
commissioning of the Hospital referred to
in Clause 3.3 of, and as set out in Part 7 of
the Schedule to, the Project Agreement

as the context requires has the meaning
given to it and is calculated in accordance
with and as specified in Clavse 24 of the
Project Agreement and Part 10 of the
Schedule thereto

means any statutory agency, frust,
department, local authority, highways
authority, court, inspectorate, minister,
ministry, official or pubhc or stamtory
person {whether autonomous of not)
having jurisdiction in terms of an
Applicable Law over any or 2l! of the
parties and/or the relevant subject matter
of the DBFO Contracts

has the meaning given te it in paragraph
2.1 of Section 1 of Part D

means all information whether technical,
commercial ar financial disclosed (whether
in writing, verbally or by any other means
and whether directly or indirectly) by or on
behalf of one party to the other whether
before or after the Execution Date

means a hotice to be given by the Trust to
Summit indicating that it should imnplement
an Eiipible Change to which the notice
relates

mearns the period commencing on Financial
Close and ending on the Contractual
Practical Completion Date



Construction Timetable

Constructively Abandoned

Consultants

Contamination

Contract NPV

Contract Qfficer

Contract Specification

Contract Year

Contractor

Contractual Practical
Completion Date

means the construction timetable in the

_ Agreed Form

has the meaning given te it in Clauss
26.6.3(a) of the Project Agreement

means the Architect, the Structural
Engineer, the M & E Engineer, and the
Planning Supervisor

has the meaping given to it in Clause
26.10.3 of the Project Agreement

has the meaning given to it in paragraph 5
of Section 2 of Part 10 of the Schedule o
the Project Agreement when referred to in
that Section, and the meaning given to it in
paragraph 7 of Section 4 of Part 10 of the
Schedule to the Praject Agreement when
referred to therein

means the person named or to be named as
such i or accordance with Provisions 7.1
and 7.2

has the meaning given to 1t in Provision

12.4(e)(ii)

means any Y ear (or part thereof) duning the
Term

means Sir Robert McAlpine Limited
{Repistered Number 366823} of Eaton
Court, Maylands Avenue, Hemel
Hempstead, Hertfordshire, HP2 7TR or
such other building contmctor or
contractors as Summit may from time to
time appoint in addition or in substitution
to carry out the Works in sach case with
the prior approval of the Trust in
accordance  with  (he  Development
Agreement

means the date, determined under the
Contractual Praciical Completion
Procedure, on which practical completion
of the Works occurs in accordance with the
Development Agreement



Contractual Practical
Completion Procedure

Cost Assnmptions

Council

Coupon Bearing Investment

CPC Employces

Critical Equipment

CT Scanner

Current Index

Daily Portion

Date of Transfer

Day case discharge

Day case episode

DBFO Contracts

means the procedure to be followed in
relation to the certification of the
Contractual Practical Completion Date in
accordance with Part 5 of the Schedule 10
the Development Agreement

has the meaning given to it in paragraph 10
of Section 2 of Part 10 of the Schedule to
the Project Agreement

means North Lanarkshire Council or its
successor as local planning authority in
respect of the area inchuding the Site

has the meaning givento it in paragraph 11
of Section 4 of Part 10 of the Schedule to
the Project Agreement

has the meaning given to it in Clause
16.12.1 of the Project Agreement

means the items of Equipment listed in
Part 5 of the Schedule to the Equipment
Agreement

rmeans the CT Scanner as described in the
Equipment Specifications

has the meaning given to it in paragraph |
of Part A

means, for a Contract Year, the amount
calculated in accordance with Appendix A
of Part A

has the meaning given to it in Clause
16.14.1 of the Project Agreement

has the meaning piven te it in paragraph |
of Part A

has the meaning given to it in paragraph 1
of Fart A

means the agreements and leases referred
to in Part | of the Schedule 1o the Project
Agreerment



Diebt Service Reserve Account

Deduction Period

Deduction Provisions

Defauit Deletion Change
Default Market Testing
Delaulted Services
Delay Costs

Delay Cost Heads

Deleted Services

Design Development Procedure

Design Sub-Contractor

12

the Dbt Service Reserve as defined in the
Collateral Deed or any other account over
which a charge has been granted pursuant
to the Finance Facilities Agreement for an
analogous purpose.

has the meaning given to it in paragraph |
of Part A

means paragraphs 6,7, 8 and 9 of Part A

has the meaning given to it in paragraph
2.1 of Section ! of Pant D

means any market testing required pursuant
to Provisions 15.4 to 15.7

has the meaning given to it in Provision
15.11

has the meaning grven to it 10 Clause
27.5.1(c) of the Project Agreement

means the following heads of cost:
{a} abortive training ¢osts;

(o) storage of equipment, or materials
or any itemns which are intended to
be used at the Site;

{c) abortive transfer of the equipment
materiais or itemns referred to in (b)
above; and

{d)  the costs of carrying out such
works of repair or replacement to
buildings and plant at the Existing
Sites

has the meaning given to it in Provision
12.7.2

means the procedure set oul in Part 10 of
the Schedule to the Development
Agreement

shall mear if the configuration of design
work carried out by sub-contractors to the



Designated Areas

Dretailed Decision Notice

Development Agreement

Developed Specification

Direct Agreements

Directive

Dvisappreved Transferees

Discriminatory Legislative
Change

Dispute

Dispute Resolution Procedure
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Coantractor is matenally different from that
disclosed to the Trust at Financial Close,
thcse sub-contractors to the Contractor
who shali have any material design roje or
duties in connection with the Works

has the meamng given to it in Clause 1.1 of
the Sub-Lease

means the written decision issued by the
Council on 3 Septermber 1997 in respect of
the application by Summit for planning
permission in relation to the Site together
with any plans or documents docketed by
the Council in relation thereto

means the agreement in the Agreed Form
to be entered into between the Trust and
Swinmit relating to the undertaking of the
design, construction, fitting out and
commissioning of the Works

has the meaning giventc it in Clause 4.2.2
of the Development Agreement

means the Equipment Direct Agreement,
the Services Direct Agreement and the
Financier Direct Apreement

means the Acquired Rights Directive (EC
T1/187) as amended from time to ime

has the meaning given 1ot in Clause 10,1
(b} of the Project Agreement

has the meaning given to it 1n paragraph
2.1 of Section 1 of Part D

means a difference or dispute of whatever
nature between the Trust of the one pan
and Summit of the other part arising under,
out of or in connection with any of the
DBFO Contracts {including, without
limitation, any question of interprelationof
any of the DBFO Contracts)

means the procedure referred to in Clause



Disi: ibutable Reserves

Domestic Services

Downtime

Due Date

Elemental Score

Eligible Change

Elipible
Peried

Change  Extension

Employees

Employee Assumptions

Employee Commissioning Costs

Employment Regulations

Energy Contracts
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28 of, and set out in Part 2 of the Schedule
to, the Project Agreement

has the meaning given to it in Frovision
16.2.5

means those services described as domestic
services in the Qutput Specification

has the meaning given to it in Clanse
15.1.1 of the Equipment Agreement

has the meaning given 1o it in paragraph
7.4 of Section 2 of Part D

has the meaning given to it in paragraph
220fPant C

has the meaning given ¢ it in paragraph
2.1 of Section | of Part D

has the meaning given to it in Clause
4.3.6({b) of the Development Agreement

means those employees of the Trust and
Hospital Hygiene Limited who, at the
Transition Commencement Date, are
engaged in those services to be provided as
Transition Services under Clause 17 of the
Project Agreementon or immediately prior
to the Transition Commencement Date

has the meaning given to it 1n Clause
16.3.]1 of the Project Agreement

has the meaning given to it in Clause
17.2.2 of the Project Agreement

means the Transfer of Undenakings
(Protection of Employment) Regulations
1981 as amended from time 10 time or
other laws or regulations having the force
of law which comply or are intended to
comply with the Directive, whether enacted
hefore or after the Directive

has the meaning given to il in paragraph



Enviranment

Equal Fay Claims

Eguipment

Eguipment Agreement

Equipment Annual Review

Equipment Asset Register

Equipment Change

Equipment Cost Variation

Equipment Deduction Amounts

Equipment Direct Agreement

Equipment Downtime
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[.1 of Part 2 of the Schedule to the
Services Agreement

has the mezning given io it in Clause
26.10.3 of the Project Agreement

has the meaning given to it in Clause 16,17
of the Project Agreement

means, at the relevant times, all items of
equipment listed in the Investment Plan a
that time and all replacements of that
equipment

means the agreement in the Agreed Form
between the Trust and Summit relating to
the procurement, transfer, maintenance and
replacement of Equipment in relation to the
Hospital

has the meaning given 10 il in Clause 19.2
of the Equipment Agreement

means the register to be designated a3 such
and which Summit is obliged 10 maintain
pursuant to Clause 7.2 of the Equipment
Agreement '

has the meaning given to it in paragraph
2.1 of Section 1 of Pann D

has the meaning given to il 1n paragraph
2.1 of Section I of Part I

has the meaning given to i in paragraph
5.4 of Part 7 of the Schedule to the Project
Agreement

means the agreement in the Agreed Form
1o be entered into by, inter alios, the Lead
Financier, the Trust, Summit and the
Approved Service Provider(s) providing
Egquipment Services or other relevant third
parties in relation te the Equipment

has the meaning given o it in Clause
15.1.2 of the Equipmem Agreement



Equipment Element

Eguiptoent Index

Equipment Maintenance

Eguipment Performance
Measarement System or
Equipment PMS

Equipment PMS Deduction

Equipment PMS Period

Equipment Provision

Equipment Requirement Date

Equipment Services

Equipment Specificalions

Egquipment Sub-Contract

Equipment Working Hours

has the meaning given to in paragraph 10.4
of Part A

has the meaning given te it in paragraph |
of Part A

means the maintenance of the Equipment
to be carned out in accordance with the
Equipment Agreement

means the performance measurement
system for the Equipment Services as set
cut in Clause 15 of the Equipment
Agreement

has the meaning given to it in paragraph
8.1 of Part A

has the meaning given to it in Clavse
15.1.4 of the Equipment Agreement

means the proviston of Equipment pursuant
to the Equipment Agreement including
Transferred  Equipment  and  the
replacement of any Equipment

in respect of any items of Transfemed
Equipment means the date on which the
item of Transferred Equipment 1s required
10 be made available to Summit, as
described in Clause 4.1 of the Equipment
Agreement

means the Equipment Provision and the
Equipment Maintenance

means the specifications relating 1o the
Equipment in the Agreed Form as amended
from time to time in accordance with the
DBFO Contracts showing the specification
for each item of New Equipment listed in
the Investment Plan including for this
purpese New Equipment which will
replace Transferred Equipiment

has the meaning given 1o it in Clause 24.1
of the Equipment Agreement

has the meaning given to it in Clause



Equiiy

Eguity Agreements

Equity Providers

Equity Reserve Account

Escrow Account

Estates Maintenance Services

Estates Trust Account

Excess

Excess Employees
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15.1.3 of the Equipment Agreement

means the Initial Equity Amoumnt as
reduced from time 1o iime pursuant to the
Initial Equity Agreement

means {a} the Inittal Equity Agreements,
and {b) any agreements supplementary to
or in substitution for the Initial Equity
Agreements as permifted by or approved in
terms of the DBFO Contracts

raeans the providers, from time to time, of
Equity

the Distributions Account as defined in the
Collatera! Deed or if the Initial Finance
Facilities Agreements so far as relating to
such account are amended or superceded
then reference to the balance at credit of
the Equity Reserve Account will be
deemed to be a reference to any sums held
by Summit which are available for
distritnition 1o Equity Previders.

means the Escrow Account as defined in
the Collateral Deed or any other account
over which a charge has been granted
pursuant to the Fipance Factlities
Agreements for an analogous purpose.

means those services described as esiates
mainlenance services m  the Quiput
Specification

means an account in the name of the Trust
the account details of which will be
notified by the Trust to Summit no later
than the date upon which a notice first
given under Provision 16.2.6 into which
the Relevant Amount in terms of Provision
16.2.5 is transferred in relation in order to
effect any Permanent Repairs

has the meaning given to it in Clause
26.9.4 of the Project Agreement

has the meaning given 1o it in Clause
16.3.4(e) of the Project Apicement



Excusable Delay

Excusable Event

Execuied

Execution Date

Existing Approved Service
Provider

Existing Sites

Expert

Expiry of the Term

Extended Remedy Period

Extension Periods

Facility Area

Final Roem Data Sheets

Final Services Year

has the meaning givento it in Clause 4 3 of
the Development Agreerment

has the meaning riven 0 it in Clause 4.3
of the Development Agrecment

means, in relation to any document, that
the document is presumed under Section
3 of the Requirements of Writing
(Scotland) Act 1995 to have been granted
by all the grantors subscribing o 1t and
cognate expressions shali be construed
accordingly

means the date on which the Project
Apreement is Executed

has the meaning given to it in Provision
12.4(d)

means the sites at Law and Bellshili from
which the Trust provides clinical senvices |
at the Execution Date

means any person appoimied as such from
time to time under and subject to the
previsions of Part 2 of the Schedule to the
Project Agreement

means the date on which the Term expires
or would expire but for early terminationin
accordance wilh the DBFO Contracts

has the meaning given to i in paragraph
6.5 of Part A

has the meaning given to it in paragraph
4.3.6 of the Development Agreement

has the meaning given to it in paragraph 1
of Part A

means the Room Data Sheets as updatea in
accordance with Part 9 of the Schedule 10
the Development Agreement or pursuant to
the Change Provisions

hzs the meaning given to it in Clausz | of



Finance Farilities Agreements

¥inance Providers

Financial Close

Financial Indebtedness

Part A

- means (1) the Initial Finance Facilities

Agreements in the Agreed Form , {2) any
agresments supplementaryto or substituted
for those Imitial Finance Facilities
Agreements and (3) the agreements enterad
inte from time to time between any of
Summit Group and the Finance Providers
te be uscd by any of Summit Group
exclusively in connection with the Project
(ncluding any agreements relating to the
prospective  or  actual  Financial
Indebtedness of Summit Group exclusively
in relation to the Project and agreements
providing for gramt of security) and
"Finance Facilities Agreement” shall be
construed accordingly

means the Bondholders and Financiers

the date on which the conditions precedent
in Clause 3.1 of the Project Agreement are
waived or purified 1n terms thereof

means any indebtedness in respect of:
()  monies borrowed or raised;

{b) any liability under any debenture,
bond, note, loan stock,
documentary credit or acceptance
or ather security;

(c) the amount payable in respect of
any asset acquired by a person
where such payment is deferred for
more than 90 days afier the date on
which the person obtained
possession of the asset concerned;

{d) a liabality arising under any interest
or currency exchange agreement,
forward interest rate or forward
currency exchange rate agreement
or other hedging instrument,

() any guarantee, indemnity or similar
deed or agreement relating to



Financial Model

Financial Obligation

Financier

Financier Direct Apreement
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financial loss of any person arising
in respect of any of the matters
described above and within this
definiion; and

() liabilities under leases categorised
as finance leases under applicable
UK accounting standards

means the Onginal Financial Mode] as the
same may be amended from time to time In
accerdance with the Change Provisions

has the meaning given to it in Paragraph 2
of Clause 16.14.1 of the Project Agreement

means the Lead Financier and any person
satisfying one or more of the following
descriptions (but does not mean, for the
avoidance of doubt, any Bondholder in its
capacity as 2 Bondholder or any of the
Summit Group):-

{a) any bank or financial institution
which has at the relevant time
entered into a Finance Facilities
Agreement {other than the Bonds
or Equity) with any of Summit
Group,

{b)  any company, bank or financial
institution which has agreed to
guaraniee or mdemmfy, in whole
or in part, the obligations of any of
Summit Group in respect of the
Bonds;

(c) any bank or financial instiution
which from time to time servesas a
trustee or security agent andfor
trustee for one or more of the
Bondhoiders andfor the persons
falling within (&) or (b) above

means the direct agreement in the Agreed
Form between, inler alios, the Trust, the
Lead Financier and Summit or any
subsequent direct agreement in equivalent



Financier Sub-contract Direct
Agreements

First Line Maintenance

First Market Testing Date

First Required

First Required Notice

First Services Year

FM Availability Deduction

FM Equipment Dreduction

FM Services Deduction

Force Majeure

Force Majeure Extension Period

Frozen Annual Holiday Pay
Entitlement
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form to be entered into pursuant to Clause

~ 5.3 of the Project Agreement

means the Services Direct Agreement, the
Equipment Direct Agreement anlor the
Building Contract Direct Agreement

has the meaning given to it in paragraph
4.4 of Part 8 of the Output Specification

means the first Market Testing Date being
the date seven years from the Operational
Date

has the meaning given 1o it in paragraph !
of Part A

has the meaning given to it in paragraph 1
of Part A

has the meaning given to it in paragraph |
of Part A

has the meaning piven to it in paragraph
10.2 of Part A

has the meaning given to in paragraph 10.4
of Part A

has the meaning given to it in paragraph
10.3 of Part A

has the meaning given to it in Clause 26.)
of the Project Agreement

has the meaning giveni to it in Clavuse 4.3.6
{a) of the Development Agreement

means any sum of money which becomes
payable to any Employee con the
termination  of that  Employee's
employment and which relates to heliday
entittement accrued by that Employee in
relation to the period of such employment
prior to the holiday year which was in
effect zt the date of termination and as
provided for in the Whilley Agreements or



Fuel
Funding Costs

Future Costs

Future Revenues

General Pravisiens

Good Industry Practice

such other agreement as in force from time

to lime

has the meaning given to it in paragraph
1.t of Part 2 of the Schedule to the
Services Agreement

has the meaning given to it in Clause 7.2.3
of Section 2 of Part D

" has the meaning given to it in paragraph 8

of Section 2 of Part 10 of the Schedule to
the Project Agreement, when referred 10 in
that Section, and the meaning givento it in
paragraph 10 of Secticn 4 when referred to
therein

has the meaning given to it in Clause 7 of
Seciion 2 of Part 10 of the Schedule to the
Project Agreement, when referred to in that
Section, and the meaning given to it in
Clause 9 of Seciion 4 when referred to
therein

means ihe docurnent between the Trust and
Summit entitled "General Provisions”

means the exercise of such degres of skili,
diligence, prudence and foresight as would
reasonably generally in the industry and
ordinarily be expected from an
appropriately skilled and experienced
person seeking to comply with iis
contractual obligations and seeking 1o
avoid liability arising undey any duty of
care that might reascnably apply to or be
expected from that person, complying with
all Applicable Laws and engaged in the
same type of undertaking and under the
same or similar circumstances and
conditions as that in which the relevant
matter arises, provided that, in the case of
Summit, Good Industry Practice excludes
the exercise of any degree of skill,
diligence, prudence and foresight required
in relation 1o the carrying out of clinical
activities



Goverhment Authoridy

Group

Group 1

Group 2

means any body falling within one or more

of the descriptions set out below:

{a) apy government body of the United
Kingdom or any political division
of the United Kingdom or having
any form of local jurisdictionin the
United Kingdom;

(b} any governmental authordty
established by virtue of the treaties
of the European Union which
operates or has junisdiction directiy
or indirectly within the United
Kingdom having statutory, legal,
fiscal, monetary or administrative
effect upon the affairs of the United
Kingdom,;

{c) any body having govemmental
functions of any of the above
however constituted; andfor

(dy  any federationor other co-operative
organisation of which any of the
above is 2 member or to whose
jurisdiction any of the above is
subject or in whose activities any
of the above 1s a participant

means Group 1, Group 2, Group 3 andfor
Group 4 as the context requires

means those items included in the Final
Room Data Sheets as Group | items, and
supplied and installed under the Building
Contract prior to the Contractual Practical
Completion Date and as subsequently
replaced or renewed by Summit after the
Services Commencement Date

means those items included in the Final
Roem Data Sheets as Group 2 items, as
supplied by the Trust and installed under
the Building Contract prior io the
Contractual Practical Completion Date and
as subsequently replaced or renewed after
the Services Commencement Date in



Group 3

Group 4

Handover Date

Handback YVacation Notice

HBO

Head Lease

Hclipad Agrecment

Help Desk

Helding Costs

Holding Company
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accordance with Part ! of the Schedule 10

~ the Services Agreement

means those items included in the Fina!
Room Data Sheets ag Group 3 items a:
supplied prior to  the  Services
Commencement Date and subsequently
replaced or renewed in accordance with
Part 1 of the Schedule to the Services
Agreement

means portable eguipment having no
overall critical space implication except
storage and supplied 1n accordance with
Part |1 of the Schedule to the Services
Agreement

has the meaning given to it in Provision
15.12 of the General Provisions

means & notice given to Summit by the
Trust pursuant to Ciauss 25.1.2 of the
Project Agreement

means HBO & Company {(UK) Limited

means the lease of the Site in the Agreed
Form to be granted to Summit by the Trust
under Clause 4.1 (¢} of the Development
Agreement

MEans an access agreement to permit the
Trust znd Summit and the Contracior 10,
mter alia, obtain access to the Playing Field
for the provision and use of a helicopter
landing facility in terms of Clause 13.2 of
the Development Agreement

means the help desk to be made available
by Summit pursuant to the DBFO
Contracts or such appropriate rezlacement
as may be agreed by the parties

has the meaning piven to it in paragraph
7.2.2 of Bection 2 of Part I

means Summit Holdings (Law) Limited,
company number 173083



Hospital

Hespital Cleaning Area

Hospital Information System or

HISS

Incoming Service Provider

Indemnified

Indermnifier

Index

Index Year

Indexed

a5

means the MNew Law District General
Hoapilal ta be copstructed pursuant to the

 Development Agreement including the

Buildings, car parks, lands-aping and all
erections on the Site and thereafter
operated by or on behalf of the Trust as a
Mational Health Service hospital at the
Site and forming the subject matter of the
Project

means the areas of the Hospital which
Svemmit are responsible for cleaning,
namely the High Risk Ciinical Arcas, Lhe
Clinical Areas and Non-Clinical Areas as
specified in the Output Specification for
Domestic Services

mezns the Hospital information and
Support System

has the meaning given 1o it in Clause 16.11
of the Project Agreement

has the meaning given to it in Clause
27.3.1 of the Project Agreement

has the meaning given to it in Clause
27.3.1 of the Project Agreement

has the meaning given to it in paragraph |
of Part A

has the meaning given 1o it in paragraph |
of Part A

means, In respect of any period, increased
in accordance with the following formula:

b
—-ac
i

where a equals the Index at the start of the
relevant period;

b equals the Index at the end of the
relevant period; and

¢ means the relevant amount 10 be
indexed



Indexed Equipment Amount

Indexed Services Total

Industry Standards

Initial Equity Agreements

Initial Equity Amount

Initial Finance Facilities
Agreements

Fnitial Index

Initial Works Cost

Inpatient episode
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has the meaning given to it in paragraph

420f Part A

has the meaning given to il in paragraph
4.1 of Part A

means {a) NHS Guidance, and (b)those
ruies, regulations, puidance and codes of
praciice and conduct and standacds
recognised at national level {which are
neither Statutory Requirementsnor specific
to the NHS or to hospitals {including the
Hospital) nor Onginal NHS Guidance)
which would reasonably and ordinarily be
expected to be followed and complied with
and would reasonably be regarded as best
practice, ffom time to time by persons
engaged in the same activity as that in
which the relevant matter arises

means the agreements for the provision of
share capital and the Coupon Bearing
Investment entered or to be entered into
between Summit and the Equity Provider
which are in the Agreed Form

means the principal sums to be provided in
respect of share capital and the Coupon
Bearing Investment pursuant to the Imtial
Equity Agreements as agreed between the
parties and recorded in accordance with
Clause 3.1.6 of the Project Agreement

means Lthe Finance Documents (as 2efined
in the Collateral Deed)

has the meaning given to it in paragraph |
of Part A

means the amount to be inserted in
paragraph a of Section 2 of Part 10 of the
Schedule to the Project Agreement as
agreed between the parties and recorded in
accordance with Clause 3.1.6 of the Project
Aprecment

has the meaning given to it in paragraph ]
of Part A



Inpatient Nights

Insolvency

Insurance Proceeds Account

Insurances

Insurance Schedule

Insurapce Threshold

Insured Risks

Insurance A Risk

Insurance B Risk

Intellectual Property

Interdependent Facilities

interest Rate

Investment Plan
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has the meaning given to it in paragraph 1

1 of Part A

means those circumstances descnbed in
Clause 22.1.1 of the Project Agreement

means the Insurance Proceeds Account as
defined in the Collateral Deed or any other
accounl over which & charge has been
granted pursuant t¢ the Finance Facilities
Agreements for ap analogous purpose.

means all those policies and contracts of
insurance {including reassurances)effected
or to be effected in terms of Part A of Part
5 of the Schedule to the Project Agreement

means the Schedule of Insurances in the
Agreed Form

has the meaning given to it in Clause
26.9.1 of the Froject Agreement

means the nsks specified in the Insurance
Schedule and in Part 5A of the Schedule 10
the Project Agreement

has the meaning given to it 1z Clause
26.9.3 of the Project Agreement

has the meaning given to it in Clause
26.9.3 of the Project Agreement

means, as the context requires, curtent
and/or future interests in copyright and
rights in the nawre of copyright, design
rights, patents, trade and service marks
(whether registered or unregistered)and all
know-how

has the meaning given to it in Clause ! of
Part A

4% per annum above the base rate for the
time being of the Governor and Company
of the Bank of Scotiand

means the investment plan relaling 1o the
Equipment in the Agreed Form as amended



ISDS51 Definitions

{T

IT Network

IT Repairs

IT Software

IT Software Supplier

Joint Gperating Group

Judicial Review

Laser Imager(s)

Lead Financier

8

from time 10 tme in accordance with the

~ Equipment  Apresment andfor  in

accordance with the Change Provisions
listing the Equipment which is required by
the Trust to be procured by Summit and
showing the Planned Replacement Year for
each item of Equipmem

means the definitions in Appendix D to
Part A

has the meaning given to it in Parts 7 and §
of the Schedule to the Development
Agreement

means the [T network installed as part of
the Works

means any work of repair, reinstatement,
renewal or other works relating to the 1T
Network

the software associated with the active
components, which is  required to
commission, configure and operate the IT
Netwoark as  detailed in the Trust
Requirements, Volume 4, Part }, paragraph
7.6.5, but for the avoidance of doubt not
including any network operating system
{eg Movel, NT, Unix} that resides on a
PIOCEssor.

means at any Hime the party who provides
the 1T Software at that time

means the group described as such
established and maintained by the parhes
pursuant to Clause 11 of the Project
Agreement

means an applicalion for judicial review of
the Detailed Decision Netice other than by

Sumrait

has the meaning given to it in Clause §.1{a}
of the Equipment Agresment

means the Credit Provider {as defined in



Legislative Change

Liaison Procedures

Life Cycle Costs

Life Cycle Cost Variation

Limit

Linen Services

Linen Sub-contracted Element

Linen Sub-contractor

List of Headline Irems

Local Collective Agreements

Loss and Expense

Lunch

M & E Engineer
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the Collateral Deed)

* has the meaning given to it in paragraph

2.1 of Section 1 of Part D

means the procedures set out in Part 11 of
the Schedule to the Project Agreement

has the meaning given to it in paragraph
2.1 of Section | of Part D

has the meaning given to it in paragraph
2.1 of Section 1 of Part D

has the meaning given to it in paragraph 5
of Part 7 of the Schedule to the Project
Agreement

means those services described as linen
services in the Output Specification

means those linen services to be procured
directly by the Trust as indicated or
described in the Appendix 1o the Gutput
Specification for Linen Services .

means at any nme such party with whom
the Trust at that time has contracted for the
provision of the Linen Sub-contracted
Element

means the lists of headline items in the
Agreed Form  forming part of the
Specification.

has the meaning given to it in Clause
16.6.7 of the Project Agreement

has the meaning given to in Clause 11.1.4
of Part A

has the meaning given 1o it in paragraph i
of Part A

Hulley & Kirkwood of 15 - 16 Woodside
Place, Glasgow G3 70Q5 or such other
M & E Engineer as the Contractor or
Summit may from time to time appoint in



Maintenance Procedures

Maintenance Reserve Account

Management Costs

Management Portior

Mandatory Date

Market Testing

Market Testing Change

Market Testing Date

Master Defmitions Schedule

Master Penalty Points

Maximum Uptime

Method Statements

1]

additicn or in substitstion in relation to the
Works in each case with the prior approval

" of the Trust in accordance with the

Development Agreement

means the procedures to be developed by
Summit  prior {0 the  Services
Commencement Date and updated
annually (and, in each case, approved by
the Trust) providing procedures to enabie
Summit to comply with its obligations
under the Estates Maintenance Output
Specification

has the meaning given to it in the
Coilatera! Deed

has the meamng given to it in Clause
17.3.1 of the Project Agreement

has the meaning givento itin Clause 2.1 of
Section 1 of Part D

means the date for completion of the
Works as referred to in Part 2 of the
Schedule to the Development Agreement
as revised from time to time in accordance
with Clause 43 of the Development
Apreament

means the market testing procedure as set
out in Provision 12

has the meaning given to it in Provision
12.2

has the meaning given to it in Provisicn
12.1.1

means this document
means masler penalty points to be awarded
n accerdance with Provisien 15 and Part B

of the Schedule to the General Provisions

has the meaning given to it in Clause
15.1.5 of the Equipment Agreement

means the documenis sc entitled in the



Minute of Yariation

Modality

Modality Payment

Monitoring Period

Monitoring Procedure

Monitoring Report

Maonth

Mecessary Consents

Net Contract Amount

Met Internal Area

LY

Agreed Form setting out the methods 1o be
employed in providing the Services u;

" accordance with the Qutput Specification,

as amended ip writing from time to imz in
accordance with the DBFO Contracts

means in respect of each of the Head Lease
and the Sub-Lease a minute of extensionto
extend the Premises {as therein defined) in
each such document to include the Sub
Station Agea

has the meaning given to it in Clause
15.1.6 of the Equipment Agreement

has the meaning given to it io paragraph |
of Part A

has the meaniog givento it in Clause 1.4 of
Part C of the Schedule to the General
Provisions

means the procedure to be followed in
relation to the monitoring of the Works in
accordance with Part 1 of the Schedule to
the Development Agreement

means a report in terms of Provision 2.1 of
the General Provisions setting out the
matters listed therein

has the meaning given tg it in paragraph }
of Panm A

means all permissions, congents, licences,
certificates, authorisations and other
approvals {including the Detailed Deciston
Notice) and relaxations issued under or as
required by the Statutory Requirements or
any other applicable legally binding
requirement relating to the Works

has the meaning given 16 it in paragraph 6
of Section 2 of Part 10 of the Schedule to
the Project Agreement

has the meaning given to it in paragraph
6.1 of Section 7 of Part D



New Egquipment
New Equipment Sub-Contract
New Eguipment Sub-Contract

Date

New Guidance

NHS

NHSME

NHS Guidance

NHS Specific Legislative Change
NHS Superannuation Scheme
Noa Critical General Rooms

No Substantive Service

Normal Working Hours

Operational
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means all items of Equipment other than

Transferred Equipment

has the meaning given to it in Clavse 24.2
{b) of the Equipment Apreement

has the meaning given to it in Clause
24 .2(c) of the Equipment Apreement

has the meaning given to it in Provision
14.1

means the Mational Healih Service and any
successor  bodies  taking  over  iis
responsibilities

means the National Health Service
Manapement Executive in Scotland and
any successor body(ies) or persons
fulfilling the same or substantially the
same functions or part thereof

Original NHS5 Guidance as the same may
be amended, varied, supplemented or
substituted from time to time pursuant to
Provision 14 of the General Provisions

has the meaning giventoitin Clause 2.1 of
Section ! of Part D

means the National Health Service
Superannuation Scheme

has the meamng given to it in Clause 6.7(b)
of the Equipment Agreement

has the meaning given to it in Clause 1 of
Part A

means in respect of the several parts of the
Trust's Facilities, the opening hours set out
opposite such parts in Part 3 of the
Schedule to the Services Agreement and as
inay be varied by written notice by the
Trust to Summit, given from time to time

means installed, tested, certified and in
warking order at the Site in accerdance
with Statutory Reguirements and the



Operational Date

Operational Days

Operational Hours

Operational Procedures

Schedules

Option Period

Original Area

Original Financial Model

Original NHS Guidance

Original Sub-Contracts

and
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manufacturer's  recommendations  and
available for the use by the Trust for the
provision of clinical activities, or as the
case may be, training for ¢linical activities
but excluding the Trust's obligations under
(Clause 13.13 of the Equipment Agreement

means such date a5 is later than the
Services Commencement Date by the
apgregate af all (if any) Commissioning
Extension Periods

has the meaning given 101t in paragraph 1
of Part A

has the meaning given to it in paragraph 1
of Part A

has the meaning piven to it in the
operational policies of Summit and its
Approved Service Providers in relation to
the Services all as approved by the Trust
pursuant to the Liaison Procedures

has the meaning given to it in Clause
26.9.4 of the Project Agreement

has the meaning given to it in paragraph
2.1 af Section 1 of Part D

means the financial model relating to the
Project entitled "New Law District General
Hospital Financial Model” which financial
model establishes the financial projecuons
of Summit at Financizl Close as recorded
pursuant to Clause 3.1.6 of the Project
Apreement and a copy of which in
computer readable form has been delivered
to the Trust at Financial Clese

means the rueies, regulations, guidance,
codes of practice and other provistons (not
in  any case constituting Statutory
Requirements})  conlained in  the
documentation specified in Part H of the
Schedule to the General Provisions

means the Sub-Contracts relating to the
Equipment Services and the Services



Other Party

Qutgoing Service Provider

Outpaticnt Attendance

Gutput Specification

Outputs

PACS

PACS Back-up

PACS Default

PACS Downtime

Parent Company Guarantee
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entered into on or about the Execution Date
and approved by the Trust and as delivered

" to the Trist under Clause 3.1.1 of the

Project Agreement

has the meaning given to it In Clause 1 of
Section 2 of Part D

has the meaning given to it jn Clause
16.11.1 of the Project Agreement

has the meaning given 1o it in Clause | of
Part A

means the document so entitled m the
Agreed Form describing the Services and
showing the levels and standards to which
the Services will be provided by or on
behalf of Summit as amended from time to
time in accordance with the Services
Agreement and the General Provisions

has the meaning given to it in Part 8 of the
Output Specification

means the picture archiving and
communication system {0 be provided
pursuant to the Egquipment Agreement,
listed in the Investment Plan and described
in the Equipment Specifications

has the fncaning given to it in Clause 8.2 of
the Equipment Agreement

has the mearing given to it in Clanse {a) of
the definition of Equpment Change in
paragraph 2.1 of Section 1 of Pat D

has the meazning given to it in Clause
15.1.7 of the Equipment Agreement

means a guarantee, in the Agreed Form, by
Newarthill Pl¢ a company incorporated in
England and Wales under registered
number 1050970 in respect of the
obligations and liabilities of Sir Robert
McAlpine Limited as Contractor under the
Building Contract



Part A

Part C

Part D

PartE

Part Z Works

Fartial Handback Area

Partial Handback Change

partics

Pass Through Cosis

Pass Through Services

Payment Assumptions

Payment Period

Payment Provisions

Penzaliy Points

Performance Guarantee

Performance Measurerent

Model

means Part A of the Schedule to the
General Provisions

means Part C of the Schedule to the
General Provisions

means Part D of the Schedule 10 the
Geperal Provisions

means Part E of the Schedule to the
Generzl Provisions

means works of repair or reinstatement to
which Part G of the Schedule 1o the
General Provisions applies

has the meaning given to it in Section 7 of
Part D

has the meaning given 1o it in paragraph
2.1 of Section 1 of Part D

means the Trust and Summit

has the meaning given to it in paragraph |
of Panl A

has the meaning given to it in paragraph
S3ofPari A

has the meaning given to it in paragraph %
of Section 2 of Part 10 of the Schedule to
the Project Agreement

has the meaning given to it in paragraph 1
of Part A

means the provisions set out in Part A

means Master Penaliy Points and/or
Services Penalty Points

means a guarantee in the Agreed Form

means the performance measurement
model relating to the Services forming Part
C of the Schedule to the Geperal
Pravisions



Performance Measurement
System or PMS

Period

Permanent Repairs

Permitied Downiime

Permitted Sub-Contractor

Permitied Transfer

Personnel

Plan

Planned Preventative
Maintenance

Planned Replacement Years

36

means the Performance Measurement
Model and the Services Monitoning

" Procedures

means a pericd of not less than 15
consecutivedaysin terms of paragraph 9.1
of Part A

has the meaning given to it in Clause
16.2 4(b) of the General Provisions

has the meanmg given to it in Clause
15.1.8 of the Equiprnent Agreement

means {a) any third party appointed by an
Approved Service Provider in accordance
with the DBFO Contractsto provide any of
or any part of the Services or the
Equipment Services but excluding, for the
avoidance of doubt, suppiiers of goods
only to any Approved Service Provider or
(b) any party to whom Sumsnit subcontract
part of the Estates Maintenance Servicesin
accordance with Provision 13

has the meaning givento it in Clause 22.10
{c) (1) of the Project Agreement

means the employees, mncluding the
Employees {if any} in each case of
Summit, any Approved Service Provideror
Permitted Sub-Contractor utilised in the
provision of the Services and Equipment
Services

means the plan of the Site annexed to Part
& of the Schedule to the Development
Agreement

means & full periodic maintenance service
{including regular and iregular periedic
maintenance), including  inspechon,
servicing and testing bui not reachve
repair, as referred to in the QOuiput
Specification and the Method Statementsin
relation to Estates Maintenance Services

means the years stated in the Invesiment
Plan in which, in relation to each item of



Planning Obiigation

Planning Supervisor

Playing Firld

PMR Procedures

PMS Checklists
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Equipment listed in the investment Plan,

that utem will be replaced by New

Equipment

all or any of the following as the case may
be:

(a) an agreement of an application in
respect of and affecting the Site
{whether or not also affecting other
property) pursuant to 5.16 of the
Roads (Scotland) Act 1984, s.8 or
5.37 of the Sewerage (Scotland)
Act 1968 or any other similar
agreement or application affecting
water supply or drainage of surface
and/or foul water from the Site or a
similar agreement with any
competent  authority or body
relating to other services; andfor

(k)  an agreementor other gbligation in
respect of and affecting the Site
{whether or not also affecting other
property) pursuant to s75 of the
Town and Country Planning Act
(Scotland) 1997

Cyril Sweett Project Consullants Limited
of 60 Gray's inn Road, Londen, WCIB
PAGQ or such other planning supervisor as
Summit may from time to time appoint in
addition or in substitutionin relation to the
Works in each ¢case with the prior approval
of the Trust in accordance with the
Development Agreement

means the playing field adjacent to the Site
known as King George's Field

means the procedures to be developed by
Summit  prior te  the  Services
Commencement Date in consuliation with
the Trust as set out in Clause 10.4 of the
Equipment Agreement

means the checklists and procedure

specified or referred to in the Services
Maenitoring Procedures



PMS Deductions

Portering Transport and Waste
Services

Post Operational Period

Pre-CPC Termination Date

Pre-Termination Adjustments

Previous Year's Fremium

Primary Fuel

Priority

Priority One

Priority Two

Priority Three

Processor

Project
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has the meaning piven {0 it in paragraph

7.1 of Part A

means those services described as
portering, transport and waste services in
the Qutput Specification

has the meaning piven 10 il in the Head
Lease

means a date on which the DBFQ contracts
terminate if they do so afier the Transition
Commencement Date but prior to the
Contractual Practical Completion Date

has the meaning given to it in paragraph 11
of Section 2 of Part 10 of the Scheduls to
the Project Agreement

has the meaning given to it in Clause
20.9.3 of the Project Agreement

means gas, of such zlternative fuel as is
agreed between the parties to replace pas as
the primary fuel for use within the Hospal
in  accordance with the Utilities
Contingency Provisions

has the meaning given to it in paragraph |
of Part A

has the meaning given to it in Clause
15.1.9 of the Equipment Agreement

has the meaning given to 1t in Clause
15.1.10 of the Equipment Agreement

has the meaning given io 1t in Clause
15.1.11 of the Equipment Agreement

has the meaning given to it in Clause §.1{b)
of the Equipment Agreement

means the underiaking of the Works and
the Commissioning Procedure and the
provision of the Services and Equipment



Project Agreement

Project Documents

Projected Demand Measurement
Procedure

Project Rate of Return

Promoters

Proponent

Proposal

Proposed New Equipment

Proposed Trust Change
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Services for the Hospital 2t the Site ali in

~ accordance with the DBFO Contracts

means the agreement so entitled between
the Trust and Summit relating to the
Project .

means the DBFQO Contracts, the Sub-
Centracts, the  Finance  Faciiities
Agreements, the Collateral Warranties, the
Services DHrect Agreement, the Equipment
Direct Agreement, the Building Contract
Direct Agreement, the Financier Direct
Apgreement, the Appointments, the
Performance Guarantee and the Equity
Agresment

means the precedure set out in Appendix H
of Part A as the same may be amended in
accordance with the DBFO Contracts

means the rate of returm apreed between the
parties and recorded in accordance with
Clause 3.1.6 of the Project Agreement

means the companies identified in Section
1 of Part 4 of the Schedule to the Project
Apreement and any company which is an
Associated Company of anry such company
and provided that for the purposes of
Clause 10.1 of the Project Agreement there
will be a deemed change in a Promoter if
Sir Robert McAlpine Limited ceases to be
an Associated Company of an entity which
beneficially own shares in the Holding
Cempany

has the meaning given to it in paragraph |
of Section 2 of Part D

has the meaning given to it in Clavse
22.5.4 of the Project Agreement

has the meaning given to it in Clause 3.3.3
of the Equipment Agreement

has the meaning given to it in paragraph
2.1 of Section ! of Part D



Proprietary Information

Prosecution

Qualifying Capital Legislative
Change
Qualifying Legislative Change

Quality Plan for Construction

Quantity Surveyor

Quaarter

Quarter Day

Recognised Trade Unions

Recorded Score

Redundancy Policy
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means any commercially sensitive

_ information not required to run the

Hospital and policies zad procedurss, work
method statements, handbooks or data
processing systems developed spacifically
by an Approved Service Provider which
are comemetcially sensitive and are not
required by an incoming service provider
for the ongoing provision of the Services

means any ciminal prosecution (including
private prosecutions) brought apainst the
Trust, Sunmit or any of the Contracter,
Appraved Service Providers or Permitted
Sub-Contractors or their sub-contractors,
which relates to or has an effect on their
performance under any of the Project
Documents resulting in a conviction which,
if appealed, is upheld on appeal

has the meaning given to it in paragraph
2.1 of Section 1 of Part D

has the meaning given t¢ it in paragraph
2.1 of Section { of Part

has the meaning piven to it in paragraph
1.1 in Part 1 of the Schedule to the
Development Agreement

means [ozer Capita of 18 Carllon Coun,
Glasgow, (G5 95P

has the meaning given to it in paragraph |
of Part A

has the meaning given to it in paragraph 1
of Part A
has the meaning given 0 it in Clause

16.6.5 of the Project Agreement

has the meaning given to it in paragraph
220fPant C

means the policy set out in Part 9 of the
Schedule to the Project Agreement



Related Contracts

Related Dispute

Related Materials

Relevant Adjustment

Relevant Amount

Relevant Area

Relevant Costs

Relevant Deduction

Relevant Delays

Relevant Discoveries

Relevant Discoveries Extension

Period

Relevant Event
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means any of the Sub-Contractsand/or any

~other contract between Summit and a third

party in termns of Part 2 of the Schedule to
the Project Agreement

has the meaning given to it in Part 2 of the
Schedule to the Project Agreement

mezans all  eguipment, matenals,
consumables and other things whatsoever
{and irespective of the Group into winch
they fali but excluding Group 1) in the
opinion of Summit) required for and as are
suitable and appropriate for the provisicn
of the Services in accordance with the
Cutput  Specification, the Method
Statements and the DBFO Contracts and
excludes for the avoidance of doubt the
Equipment which is to be provided by
Surnmit in accordance with the Eghipment
Agreement and any relevant provisions of
the other DBFO Contracts

has the meaning given to it in Clause
16.8.1 of the Project Agreement

has the meaning given to if in Provision
16.2.6 of the General Provisions

has the meaning given to it in paragraph
1{a) Section 7 of Part D

has the meaning given to it in Clause 2.7 of
Part 1 of the Schedule to the Services

Agreement

has the meaning given to it in paragraph !
of Part A

has the meaning given t© it in Clause
26.6.3 {b) of the Project Agreement

has the meaning given to it in Clause 4.3{e)
of the Development Agreement

has the meaning given to it in Clause
4.3.6{d) of the Development Agreement

has the meaning given to it in Clause



Relevant Intellectual Property

Relevant Items

Relevant Method Statement

Relevant No5S Period

Relevant Part

Relevant Period

Relevant Service

Relevant Sub-Contract

Relevant Works

Remedy Period

Requisite Score

Reserve Accounis

Reserve Fuel
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26.6.3 {c) of the Project Agreement

has the meaning piven to it in Clanse 20.2
of the Project Agreement

has the meaning given o it in paragraph 2
of Part | of the Schedule to the Services
Agreement

means the Method Statement associated
with any one of the Services or any part of
any one of the Services and identified as
such therein and constituting at the relevant
time the then current Method Statement for
that Service or that part of that Service

has the meaning given to it in paragraph
I.3of Part B

has the meaning given to il in paragraph
&50f Part A

has the meamng piven to it in paragraph
9.9 of Part A

has the meaning giver to it wn Clause
16.8.1 of the Project Agreement

has the meaning given to it in parapraph |
of Clause 10.3 of the Project Agreement

has the meaning given to it in Clause
26.6.3 of the Project Agreement

has the meaning given to it in paragraph |
of Part A

has the meaning given to it in paragraph 2
of Clause 2.2 of Part C

means the Debt Service Reserve Account
and the Maintenance Reserve Account

means cil, or such altemative fuel as is
agreed between the parties to replace oil as
a reserve fuel for use within the Hospital in
accordance with the Utilities Contingency
Provisions



Residential Accommuodation
Services

Residual Value Sum
Revision Date

Room Data Sheets

Schedujed Period

SE Period

Secretary of State

Secretary of State's Policies

Security Agreements

Security Services

Sceurity Trustee

Sentor Lender Liabilities

Serviee Amount

Serviee Cost Variation
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means  those  services descnbed as

_ residential accommodation services in the

Output Specification

has the meaning given (o it in paragraph |
of Clause 25.6 of the Project Agreement

has the meaning given 10 11 in paragraph
6.4 of Section 2 of Part D

means the room data sheets forming part of
the Specification

has the meaning given 1o it in Clause 3 of
Part 7 of the Schedule to the Project
Agreement

has the meaning given tg it in Clause 26.5
of the Project Agreement

The Secretary of State for Scotland or
following enactment and coming into force
of the Scotland Bill 199§ the relevant
Scottish Minister

means the intentions and policy objectives
set out in the Secretary of State's
clarification letter reproduced in Part 12 of
the Schedule to the Project Agreement

means the Security Docwments (as defipad
in the Collateral Deed)

those services described as secunty
services in the Output Specification

means the Sccurity Trustee from time o
time, appointed under angd as defined in the
Finance Facilities Agreements

has the meaning given ic it in paragraph 7
of Secticn 3 of Part 10 of the Schedule to

the Project Azreement

has the meaning given to it in paragraph 1
of Part A

has the meaning given to it in paragraph



Service Delivery Percentage

Service Delivery and Service
Demand Measurement
Procedure

Service Measurement Procedure

Service Score

Service Proviston

Service Specification

Services

Services Agreement

Services Commencement Date

Services Direct Agreement
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2.1 of Section | of Pant D

has the meaming given to it in paragraph
9.3 of Part A of the Schedule to the
General Provisions

has the meaning given to it in paragraph !
of Part A

has the meaning given to it in Appendix G
of Part A

in respect of each Service for any
Monitoring Period means the score for that
Service in that Monitering Period
determined under and in accordance with
the Services Monitoring Procedures
applicable to that Service and the
Performance Measurement Model

means the provision of Services to the
Trust by Summit, its Appreved Services
Providers and Permitted Subcontractors

has the meaning given to it in Provision
12.4e)(0)

means the Estates Maintenance Services,
the Catering Services, the Domestuc
Services, the Linen Services, the Porlenng,
Transport and Wasle Services, the
Switchboard Services, the Secunty
Services and the Residential
Accommodation Services

means the agreement between the Trust
and Summit relating to the provision of the
Services

means the date to be determined in
accordance with Clause 3.3 of the Project
Agreement

means the agreement in the Apreed Form
to be entered into by, inter alios, the Lead
Financier, the Trust, Surnmit and the



Services Element

Services Monitoring Procedures

Services Payment Period

Services Penalty Points

Services Term

Single Facility

Site

Special Procedures Room

Specification

Specification Yariation

Specified Services

Specified Usage Levels
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Approved Service Provider(s} providing

~ the Services and Serco Group ple

has the meaning given to 1t in Clavse 10.3
of Part A

means the procedure so eniitled in the
Agreed Form

has the meaning given to it in paragraph 1
of Part A

mearns service penalty points to be awarded
in accordance with Provision 15 and Part B
of the Schedule 1o the General Provisions

means the period commencing on the
Services Commencement Date and ending
on the last day of the Term

has the meaning given to it in Clause 1 of
Part A

means the site at Netherion, Lanarkshire
awrned by the Trust on whick the Hospital
will be situated and particularly described
in Part 6 of the Schedule to the
Development Agreement

means the Philips Mulu-Diagnost 3
including Angiomat 6000 - Serial No
113005.04 as listed wm Part | of the
Schedule to the Equipment Agreement

means the Specificationof the Hospital and
the Site as set outin Part 7 of the Schedule
to the Development Agreement as
amended, from time to time, in accordance
with the Development Agreement and the
Change Provisions

has the meaning given to it in Clavse (e) of
the definition of Equipment Change

has the meaning given to it in Provision
12.1

has the meaning given to it in Clause 16.1
of the Equipment Agreement



Standards

Standby Loan Apreement

Standby Policy

Statutory and Mandatory
Inspection and Testing

Statutory Requirements

Structural Engineer

Sab contractor Warranties

Sub-Contracts

Sub-Lease
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means in relation 1o a BService the
Standards set out in the relevant paragraph
entitled {Indicators and Standards) of the
relevant part of the Output Specification
relative to that Service

has the meaning given o it o the
Collateral Deed

has the meaning given te it in the
Collateral Deed

means werk, including inspection, testing
and maintenance, required by Applicable
Laws, Statutory Requirements, British
Standards  Regulations or lndustry
Standards to the extent required by and
subject as provided in the DBFQO Contracts
and the Output Specification

means the requirements of or ansing or
imposed under any Applicable Law

Thorbum Colquhoun of 243 West George
Street, Glasgow G2 4QR or such other
structural and service engineer as the
Contractor or Summit may from hime 1o
time appoint in addition or in substitution
in telation 1o the Works in each case with
the puor approval of the Trust in
accordance with the Development
Agreement

means collateral warranties in the Agresd
Form 1o be given in favour of the Trust
pursuant to {Clause 484 of the
Development Agreement

means all agreements between (a) Summit
and any Contractor or (b) Summuit and any
Approved Service Provider or (c) any
Approved Service Providerand a Permitted
Sub-Contractor, and "Sub-Contract”
means any one of them according to
context

means the sub-lease to be granted by
Summmit to the Trust in the Agreed Form



Sub Station Area

Submission

Subsidiary

Substitute Provider

Sumimnit

Summit Change

Summit Items

Summit’s Contract Officer

Summit Group

Summit Motice

Summit's Representations
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means that arez of ground adjacent to the

_ Site shown hatched greer on the Plan

means in relatior ‘o the Trust Objection
Procedure a subn:iss'cn made to the Trust
by Summit in terms of Clause 1{a) in Part
3 ofthe Schedule to the Project Apreement

means Swmmit Finance (Law) PLC
{incorporated with fimited liability in
Scotland under company number 183067)
50 long as it is a subsidiary of Summit

has the meaning given to it in paragraph
2.1 of Section 1 of Part D

means Swnmit Healthcare {Law) Limited
(Registered Number [82649%)

has the meaning given to it in paragraph
1.1 of Section 8 of Part D

has the meaning givento it in Clause 1.4 of
Part 1 of the Schedule to the Services
Agreermnent and as set out in Part 1A of the
Schedule to the Services Agreement

means, in respect of the Services and the
Equipment Services, the executive officer
or other person of suitable semority {as
nominated from time to time by Summit)
who shzll manage those Services and the
Equipment Services and their provision on
behalf of Summit to be appointed with the
consent of the Trust in terms of Provision
7.2 of the General Provisions

means Summit, the Subsidiary and/or the
Helding Company or any of them as the
coniext may require

means notice in writing © the Trust of
details relating to Employees deemed by
Sumrnit 1o be excess to or unsuitable for its
requiremnents as defined in Clause 16.3.4(a)
of the Project Agreement

means the representations and warranties



Summit's Selicitors

Summit Threshold Peints

Supper

Surplus Removal

Suspension Event

Switchboard Services

Taxes

Tax Gross Up

Tecknical Records

Technology Committee

Telephone Contracts
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set out in Clause 3.4 of the Project
Agreament

means Dundas & Witson, Saltire Court, 20
{astle Terrace, Edinburgh EH! 2EN

has the meaning given to it in Clause 15.8
of the Generzl Provistons

has the meaning given to it 10 paragraph |
of Part A

bas the meaning givente it in Clause (b of
the definition of Equipment Change in
paragraph 2.1 of Section 1 of Part I

has the meaning given to it in Clause 26.2
of the Project Agreement

means those services deseribed as
swiichboard services in 1the Output
Specificaticn

means all present and future taxes, charges,
imposts, duties or levies of any kind
whatever payable at the instance of or
imposed by any Government Autherity
together with any penalties, additions,
fines, surchargesor interest and ' Tax' and
"Taxation" shall be construed accordingly

has the meaning given to it in Clause 24.9
of the Project Agreement

means all data and records and other
documents reiating to the Works and/or the
Hospital which, either pursvant to an
express  obligation in  the Project
Agreement or otherwise as a matter of
Good Industry Practice, are for the time
being required to be maintained by or have
been maintained by Summit in refation to
the Works and/or the Hospital

means the comimittes established under
Clause 19 of the Equipment Agreement

has the meaning piven to it in paragraph



Temporary Alternative

Term

Termination Date

Termination Events

Termination Vacation Notice

Tests

Threshold Date

Threshold Master Penalty Points

Total Qutstanding Amount
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1.1 of Pan 2 of the Schedule 10 the

Services Agreement

has the meaning given ¢ it in Clause .4 of
the Equipment Agreement

means a period of 30 years and 6 months
commencing on the date of piving of
vacant possession of the Site under Clause
3.3 of the Project Agreement as extended
in accordance with Clause 4.2 andfor
Clause 26.5 of the Project Agreement or if
the DBFO Contracts are terminated in
accordance with the terms of the DBFO
Contracts such shorter peried as ends on
the Termination Date

means the date of termination of the DBFO
Contracts in accordance with Clause 22 or
26.7 or 20.8 or 325 of the Project
Agreement

the events and circumstances specified in
Clauses 22.1 and 22.9 of the Project
Agreement and Termination Event means
any one of them

means a2 notice which may be given by the
Trust in accordance with Clause 23.1.8 of
the Project Agreement electing to vacate
the Site following the termination of the
DBFQ Contracts under Clause 22 or 26.7
or 26.8 or 32.5 of the Projeci Apreement

has the meaning given to it in Clause {.2 of
Part 5 of (and the attachment thereto as
detailed n} the Schedule 1o  the
Development Agreement

has the meaning given 10 it in paragraph
2.1 of Section | of Part D

has the meaning given to it i Clause 15.11
of the General Provisions

has the meaning given to i1 in paragraph 8
of Section 3 of Past 190 of the Schedule to
the Project Agreement



Transfer Financial Obligations

Transferred Equipment

Transferring Employees

Fransferring Related Materials

Transitional Arrangements

Transition Commencemernt Date

Transition Caosts

Transition Payment

Transition Period

Transition Services

Trust
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has the meaning given to it in Clause
16.14.1 of the Project Agreement

means, those itemy of Equipment identified
as such in the invvestment Plan and listed in
Part 1 of the Scheduie to the Equipment
Agreement

has the meaning set cut in Clause 16.3.4(e)
of the Project Agreement

has the meaning given in Clause 4.4 of the
Services Agreement

means the arrangements set out in Clause
17 of the Project Agreement

means the date which is six months prior to
the anticipated Services Commencement
Date or such other date as may be agreed
between the parties

has the meaning given to it in Clause
17.3.1{a) of the Project Agreement

has the meaning given to it in Clause
17.3.1 of the Project Agreement

means the period commencing on the
Transition Commencement Date and
ending on conclusion of the Transition
Services in accordance with Clause 17 of
the Project Agreement or & months afier
the Operationzl Date, whichever is the
carlier

means the services which are, during the
Transition Period to be provided by or on
behalf of Summit to the Trust at the
Existing Sites as determaned under, and in
accordance with, Clause 17.1 of the Project
Agreement

means Law Hospital National Health
Service Trust and includes (without
prejudice to Clauses 22.9 and 33.2 of the
Project Apreement} any successor body
assuming its functions, rights and
obligations



Trust Breach

Trust Breach Extension Period

Trust Business Interruption
Insurance

Trust Cessation Employees

Trust Change

Trust Confirmation Date

Trust Information Letter

Trust Group 2 Equipment

Trust Group 2 and 3 Equipment
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has the meaning givento it in Clause 4.3{c}

_ of the Development Agreement

has the meaning given to it in Clause
4.3.6(c} of the Development Agreement

means the tnsurance policy to be taken out
in the name of the Trust pursuant to Clause
13.2 {b} of the Project Agreement ta cover
the pavments of the Unitary Payment
which the Trust would not have been
obliged 10 make had loss or damage to the
Hospital, as 2 result of an Insured Risk not
arisen during the Commuissioning Period ot
as a result of a Trust act, omissicn oOr
default whether occurring before on or
after Services Commencement Date

has the meaning piven to it in Clause
16,11 2 of the Project Agreement

has the meaning given to it in paragraph
2.1 of Section | of Pan D

has the meaning given to it in paragraph
7.3 of Section 2 of Part D

means a lener addressed to Summit sething
out certain information given by the Trust
in relation 1o Clauses 3.5 and 16 of the
Project Agreement

means those items of equiprnent and others
which fall within Group 2 and which are to
be provided by the Trust and whichisto be
installed by Summit as part of the Works
prior  t0 the Contractual Practical
Completion Date as ascertained 1n
accordance with Clause 5 of the
Development Agreement

means those items of equipment, fumiture,
fittings and other items as fall waithin
Group 2 or Group 3 and as are provided by
the Trust from time to time at the Hospital
{including the Trust Group 2 Equipment)
for use by the Trust, its staff, contractorsor
sub-tenants and a5 de not comprise Trust
Related Materials



Trust Monitoring Response

Trust Objection Procedure

Trust Related Materials

Trust Removal

Trust Requirements

Trust Service Provider

Trust Services Change

Trust Threskold Points

Trust Works Change

Trust Works Change Certificate

Trust's Auditor

Trusit's Board

Trust's Codes of Practice

Trust’s Contract Officer

X2

has the meaning given to it in provision 2 2

~ of the General Provisions

means the procedure set cut in Part 3 of the
Schedule to the Project Agreement

has the meaning set out in paragraph 1.2 of
Part 1 of the Schedule to the Services
Agresment

has the meaning given to it in Clause (¢} of
the definition of Equipment Change in
Clause 2.1 of Section 1 of Part D

means the requirements of the Trust in the
Agreed Form, the table of contents for
which are 2s set out in Part & of the
Schedule to the Development Agreement,
as amended from time to lime pursuant i¢
Eligible Changes

has the meaning given to it in Clause
14.12.1 of the Project Agreement

has the meaning given to it in paragraph
2.1 of Section 1 of Part D

has the meaning given to it in Clause 158
of the General Provisions

has the meaning given to it in paragraph
2.1 of Section 1 of Part I

has the meaning given to it in paragraph
2.1 of Sgetion 1 of Part D

means Deloitte & Touche

means the board of directors of the Trust as
constituted from time to ime

has the meamng given to it in provision
193 of the General Provisions

means, the executive officer or other
person of suitable seniority (as nominated
from time to ime by the Trust) who will
supervise on behalf of the Trust the
performance of the Services and the



Trust's Facilities

Trust's New Equipment Notice

Trust's Representative

Trust's Solicitors

Ulirasound

Unavailable

Unavailability Deduction

Unavailability Event

Unavailability Notice

Unavailability Table

Unavoeidable Operating Costs

Uninsurable Risk

Unitary Payment
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Equipment Services by or on behalf of
Summit

means the Site and the Hospital and the
buildings and cther erzctions thereon from
time to time and plant equipment and
fittings and fixtures thereon

has the meaning givento il in Clause 3.3.4
of the Equipment Agreement

MPM Adams Limited, of St. Andrew
House, 141 West Nile Street, Glasgow G
28BN or such other consultant as the Trust
shall from time to time appoint for the
purposes of the Development Agreement

means Mc(rigor Donald, Pacific House,
70 Wellington Street, Glasgow G2 65B

means the ATL HDI300 Ulrasound
machine, Serial Number D0L2ZI) and the
Siemens Sonofine Versa Ultrasound Unit
Serial Number HEGO?771

has the meaning given io it in paragraph
6.4 of Part A '

has the meaning given to 1t in paragraph
0.9 of Part A

has the meaning given to it in paragraph 1
of Part A

has the meaming given to it in paragraph !
of Part A

has the meaning given to it in paragraph 1
of Part A

has the meaning given to in paragraph 1 0.5
of Part A

has the meaning given to it in Clause
26.9.3 of the Project Agreement

has the meaning piven to it in paragraph |
of Clause 2 of Part A



Unplanned Liability

Uptime

Uptime Score

Usage Element

Utilised

Utilities Contingency Provisions

Ltilities Payment

Utility Contracts

Utilities Costs

VAT
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means at any time any cost, charge or

~ liability (including professional fees) in

excess of £1,000,000 in respect of a single
item and £i0,000,000 agpregate which
Summit has incurred prior to that time or
which, on the basis of information
available to Surnmit at that time, it is likely
te incur at a future date, whether in
connection with the Project or otherwise
and which will not be capable of being
paid in the ordinary course by Summit

has the meaning given to it in Claose
15.1.12 of the Equipment Agreement

has the meaning given to it in Clause
15.1.13 of the Equipment Agreement

has the meaning given to it in paragraph 1
of Clause 5 of Part A

has the meaning given t6 it in paragraph ]
of Pait A

has the meaning given to it in the Output
Specifications fer the Estate Maintepance
Services

has the meaning given to it in paragraph
54 of Part A

has the meaming given t¢ it in paragraph
1.1. of Parmt 2 of the Schedule to the
Services Agreement

has the meaning given to it in paragraph
542 o0f Part A

means Value Added Tax as provided for in
the Value Added Tax Act 1994 and
legislation  (whether  delegated or
otherwise} supplemental to it or n any
primary or secondary lepislation
promulgated by the European Union or any
official body or agency of the Europcan
Union and any similar saies or
consumption tax replacing or introduced
in addition to the above



2.1
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Wages Assumptions

Warning Notice

Whitley Agreements

Withdrawal Notice

Works

Year

Interpretation

in interpreting the DBFO Contracts:

55

has the meaning given to 1t in Clause

16.3.1 of the Profect Agreement

means a notice which may be given by the
Trust In accordance with Provision 15.2

means {1} WNational Health Service
Maintenance Staff Pay and Conditions of
Service; (2) Whitley Councils for the
Health Service (Great Britain} Ancillary
Staffs Council - Rates of Pay, Conditions
of Service and Generat Information: {3}
Whitley Councils for the Health Services
{Oreat Britain) Administrative and Clerical
Staffs Council - Pay and Conditions of
Services; (4) Whitley Councils for the
Health Services (Great Britain) Conditions
of Service of Employees within the
Whitley Councils for the Health Services
(Great Britain); {(5) Whitiey Councils for
the Health Services (Great Britain)
Professional and Technical Staffs B
Council.

means notice given by the Trust e Summit
that it no longer wishes to pay the Excess
in terms of Clause 26.9.9 of the Project
Apresment

means the works to be camed out by or at
the direction of Summit under and in
accordance with  the Development
Agreement to design, construct, fit out and
commission the Hospital

has the meaning gven to it in paragraph |
of Panl A

the Schedule to any DBFO Contract 1s an integral part of that DBFG Contractand any
reference 16 that DBFO Contract includes a reference to such Schedule;

references to clauses, paragraphs, schedules, recitals and annexures in any DBFO
Contract are 1o clauses of and schedules, recitals and annexures to that DBFO Contract
unless stated otherwise and referencesin any DBFO Contract to a numbered Provision
shall be references 10 paragraphs of the General Provisions bearing that number;



2.3

2.4

2.5

2.6

2.7

2.8

29

2.10

2.11

212

2.13
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any reference in this Master Definitions Schedule or in any DBFO Contract to a
document "in the Agreed Form" is a reference 1o a document which has been or shall
have been approved by the parhies a copy of which has been or shall have been sigred
for the purncse of identification by or on behalf of each of the parties;

any refarence to a statutory provision inciudes a reference to all amerdments and
modifications to that provisionand any subsequentlegislation made from time to iime
under it (and in each case whether befeore or after the entering into of the DBFO
Contrarts) subject to potential adjustments in nayment under the Change Provisions;

references 10 the sinpular include the plural and vice versa and references to any
gender inchude the other genders;

references to 2 "person” includes any individual firm unincorporated association public
organisation ot body corporate including any Government Authority;

any refer=ncz to 2 public organisation shall be deemed to inclede a reference to any
successor to that public crganisation or any organisation or entity on which the
functions or responsibilities of that public organisation have been conferred or

impoesed, including without limitation under or pursuant to the Scotland RBill 1998
following its enactment;

headings and indices shall be ignored for the purpose of construing the DBFO
Coniracts:

any references to an agreement or other document includes (subject to all relevant
approvals) a reference o that agreement or document as amended, supplemented,
substitutad, novated or assigned;

unless the context otherwise requires the words "herein”, "hereto™ and "hereunder”
refer to the DBFO Coantract in which they appear as a whole and not to the particular
clause, schedule, part, section, paragraph or annex in which that word may be used;

Section 123(1) of the Insolvency Act 1986 shall be construed as if the reference 10
£750 were a reference to £200,000 ladexed from Financial Close or such other amount
as the parties may agree in writing;

reference to 2 "subsidiary" or "helding company” shali be construed according to
Section 736 of the Companies Act 1985 {as amended) and to a "“subsidiary
undertaking” shall be construed according to Section 258 of that Act {as amended);

reference in any of the DBFO Contracts to an obligaiion on any party to use all
reasonable endeavours to effect or procure a matter or thing shall be construed so as
to require such expenditure of money or effort to effect or procure that matter or thing
as 1s reasonable in the circumstances but shall rot be construed so as to require the
expenditure of an unreasonable amount of money or effort inthe context of the matter
or thing concemed and in 2ny case where Summit or the Trust is to use reascnable
endeavours to procure or ensure compliance by any other party, it shall ensure (insofar



2.14

2.15

2.16

4.1

4.2

4.3

4.4
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as it is reasonably able) that that person contracts so to comply and shall take ail
reasorable steps available to it to enforce such contractual provisions;

references to persons for whom the Trust is responsible in terms of the DBFQ
Contracts shall be construed in accordance with Clause 8.2 of the Project Agreement
and references to persons for whom Summit is responstble in terms of the DBFO
Contracts shall be construed in accordance with Clause 9.2 of the Project Agreement;

reference in the DBFC Contracts to the Secretary of State shall in the event of the
enactment of the Scotland Bill 1998 be construed as a reference to the relevant Scottish
hinister and reference to any other post or organisation which ceases to exist in the
event of the enactment of the Scotland Bill 1998 shall be construed as a reference to
the relevant successor where applicable to that post or organisation; and

Summit may direct the Trust by notice in writing to, in which case the Trust shall,
serve any notice, request or other communicationunder any DBFO Contract, whether
genaratly or by reference to any specified category or categories of notice, request or
other communication directly to an Approved Service Provider or Permitied Sub-
Contractor (and with a copy to Surmmit but the Trust shall not be in breach for failure
te give such a copy) and may at any time revoke that notice by further notice in writing
served on the Trust but without prejudice to the validity of any notice, request or
communication served prior to that revocation.

Language

The language of the DBFC Contracts is English. All comrespondence, drawings,
design data, test reports, certificates, specifications and information shall be supplied
by the supplying party entirely in English.

Conflict

In the event of any conflict or 1nconsistency between or ambiguity relating to, the
DBFO Contracts or any of them the documents shall take effect in the following arder
of precedence:-

the Project Apreement;

the General Provisions;

the Developmient Agreement, the Equipment Agreement and the Services Agreement;

the =t=ad Lease and the Sub-Lease: and
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if there 1s any inconsistency between the Qutput Specification and the Services Agreement,

the Services Agreement will prevail

IN WITNESS WHEREOF these piesents consisting of this and the preceding 57 pages are

executed as follows:

Subscribed for and on behalf

of the LAW HOSPITAL NATIONAL
HEALTH SERVICE TRUST

at Gl

onthe {{+7_day of June 1998

by lan Andrew Ross

Chief Executive

and James Gemmell Dunbar
Chainman

in the presence of:-

Name £ Pazatan. £ Barsavaurs &2
Addres s@jj%wsw

ez et

Subscribed for and on behalf of SUMMIT
HEALTHCARE (LAW) LIMITED at
London

o the féy}\day of June 1998

by Micdéer SDua wt L0
Director, and T €. o S Wi
Dlr}e{ﬂrfSecrctary I

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

Gk

........................ Chief Executive

...... AL A airman

Director

e’*é”"‘ ..... D:rcctorfS%taqr

P?—o"?e\-ﬁ Ced & TIE

T SouTh TRwi Ty Pufd)



I‘.

10.

11

12.

13.

14,

i5.

T6.

Document

Building Contract together with consent
letter to amendment

Services Sub-contract

Parent Company Guarantee
Surnmit Assignation
Extract Board Minutes

Certificate issued pursuant to the National
Health Service (Private Finance) Act 1997

Letters confirming approval of the project
Letters confirming approval of the project

Secretary of State’s Policies letter

Letter confirming compliance with

" procurement requirernents

Letter confirming Health Board purchasing
strategy

Letter re vacant possession

Letter caﬁfinning approval of Service
Providers

Letter confirming accuracy of warranties
Trust Information Letter

Cenfirmation satisfaction funding
conditions precedent

[0 Tk L sy bl L] (2 BB b I 00

Parties

Surnmit/ SRMcA

Surmnmit/ Serco
Surmmit/ Serco
Group
Summit/ Bond
Trustes

Trust

Scottish Office

HM Treasury
Scattish Office

Secretary of State
for Scotland

Trust

Lanarkshire
Health Board

Trust

Trust

Trust
Trust/ Summit

Sumamnit

VOLUME 2 - BUILDING CONTRACT AND RELATED DOCUMENTATION

Dated

15 fune 1998

16 June 1998

17 June 1998

187 24 lune
19985

27 May 1998
5 June 1998
24 September
1987 and 3
June 1998

2% September
1997 and 4
June 1998

21 May 1998
1 June 1998
2 June 1508

25 June 1998

25 June 1958

25 June 1998
18 June 1998

25 Tune 1998



17.

18.

15.

20

21

22,

Certificate confirming accuracy of Sumumit
warranties

Certificate updating Shareholders/Direcior  Summit
Information

Letters of Obligation McGrigor
Deonald/ Dundas
& Wilson/
Scottish Health

Service
Barnett Alexander Chart Legal Opinion on Serco Limited
Barnett Alexander Chart Legal Opinion on Serco Group pic
Board Minutes of:-

(a) Serco;
{b) Serco Group

DRI DCOUCEASY, bl | ORIRY SE000M L. EXRC

25 June 1998
25 June 1998

25 June 1998

23 June 1998

23 June 19498




Interpretation

Account Bank Lloyds Bank plc

Ambac Ambac Insurance UK Limited

Auditors KPMG

BLB The British Linen Bank Limited

BLIL British Linen Investments Limited

Bond Trustee Royal Exchange Trustee Nominees Limited
Chesterton Chesterton plc trading as Cytil Sweett Project Consultants
Edison Edison Capital (Netherlands) Investmments B.V.
Edison Europe Edison Capital Europe Limited

Heaith Adviser Rawlinson Kelly Whittlestone

HK Hulley & Kirkwood Consulting Engineers Limited
Independent Engineer Alexander Gibb

Insurance Broker
Insurance Consultant
Investment Manager
Lead Manager

Listing Agent

Listng Agent’s Agent
Managers

MHL

Newarthill

Paying Agent

PFIIL

Principal Payving Agent
PTP

Eating Agencies

Security Trustee

Serco

Serco Group

Siemens

Siemens plc

SRMcA

Sumrnit

Surnimit Finance or Issuer
Summit Holdings
Surmmit Holdings Shareholders
TC

Technical Adviser

Trust

[N COE P, DAL ASS, bl 00 28N GEOD 30bd DT

Sedgwicks

Willis Corroon

Hill Sarmuel Asset Management Limited

Morgan Stanley & Co International Limited

Morgan Stanley & Co International Limited

Ashurst Morris Crisp

Barclays Bank plc, CIBC Wood Gundy plc and Swiss Bank
Corporatbon

MeAlpine Healthcare Limited

Newarthill plc

Bankers Trust Luxembourg 5.A.

PFI Investors Limited

Bankers Trust Cornpany

Percy Thomas Partnership (Architects) Limited
Standard & FPoor's Ratings Services, a division of the McGraw-
Hill Companies Inc and Moody's Investors Service Inc
Royal Exchange Trust Company Limited

Serco Limited

Serco Group ple

Siemens Healthcare Services Limited

Siemens pic

Sir Robert McAlpine Limited

Summit Healthcare (Law) Limited

Summit Finance (Law) PLC

Summit Heldings {Law) Limited

FFIIL, BLIL, Edisen

Thorburn Colguhoun Limited

Alexander Gibb

Law Hospital NHS Trust



