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8.6

852 in the absence of an express order or authorisation under
Schedule Part 16 (Change Profocof), constitute or authorise a
Change.

Except as previously notified in writing before such act by the Authority to
DBFM Co, DBFM Co and DBFM Co's Representative shall be entitled to
treat any act of the Authority's Representative which is authorised by this
Agreement as being expressly authorised by the Authority and DBFM Co
and DBFM Co's Representative shall not be required to determine
whether an express authaority has in fact been given.

Representative of DBFM Co

8.7

8.8

8.9
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DBFM Co's Representative shall be [ ] Bl or such other person
appeinted pursuant to Clause 8.8. DBFM Co's Representative shall have
full authority to act on behalf of DBFM Co for all purposes of this
Agreement. Except as previously notified in writing before such act by
DBFM Co to the Authority, the Authority and the Authority's
Representative shall be entitled to treat any act of DBFM Co's
Representative in connection with this Agreement as being expressly
authorised by DBFM Co and the Authority and the Authority's
Representative shall not be required to determine whether any express
authority has in fact been given.

DBFM Co may by notice to the Authority change DBFM Co's
Representative. Where DBFM Co wishes to do so it shall by written notice
to the Authority propose a substitute for approval, taking account of the
need for liaison and continuity in respect of the Project. Such appointment
shall be subject to the approva! of the Authority (not to be unreasonably
withheld or delayed},

DBFM Co's Key Works Personnel are identified in Schedule Part 3 (Key
Works Personnel). DBFM Co shall, as far as it is within DBFM Co's
control, ensure that such persons retain their involvement in the Works
and, in particular, will not, for the duration of the Works, require or request
any of them to be involved in any other project on behalf of DBFM Co or
any of the Shareholders or its or their Associated Companies if, in the
reasonable opinion of the Authority, this would adversely affect the
Project.




























































PART 5: INFORMATION TECHNOLOGY
21. INFORMATION TECHNOLOGY

The parties shall comply with their respective obligations set out in the ICT
Responsibility Matrix,
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74, BEST VALUE

74 .1 DBFM Co shall take all reasonable steps necessary to facilitate, support
and assist the Authority in complying with Sections 1 and 2 of the Local
Government in Scotland Act 2003.

742 Subject to Clause 74.1, DBFM Co shall comply with the guidance referred
to in Section 2 of the Local Government in Scotland Act 2003 as directed
hy the Authority from time to time.

75, GOVERNING LAW AND JURISDICTION

75.1 This Agreement shall be considered as a contract made in Scotland and
shall be subject ta the laws of Scotland.

75.2 Subject to the provisions of the Dispute Resolution Procedure, both parties

agree that the courts of Scotland shall have exclusive jurisdiction to hear
and seltle any action, suit, proceeding or dispute in connection with this
Agreement and irrevocably submit to the jurisdiction of {hose courts.

IN WITNESS WHEREOF these presents typewritten on this and the preceding 109 pages
together with the Schedule in 27 Parts and Appendix A are executed by the parties hereto as

follows:

SUBSCRIBED for and on behalf of
the said THE WEST LOTHIAN

COUNCGIL

at ECOWSNY

h

on wyzfzell

SUBSCRIBED for and on behalf of
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"Authority Change Notice"

"Authority Events of Default"

"Authority Party”

"Authority Policies”

‘Authority's Commissioning”

"Authority’s Construction
Requirements”

“‘Authority’s Maintenance Obligations”

"Authority’'s Post Completion
Commissioning”

'Authority’s Representative”

“Availability Failure

‘Base Case IRR"
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has the meaning given in Schedule Part 16 (Change
Protocol);

has the meaning given in Clause 38.1;

means any of the Authority’s agents, contractors and
sub confractors of any tier and its or their directors,
officers and employees andf/or Community Services
Providers at the Facilities with the authority of the
Authority but excluding DBFM Co, the DBDA
Contractor, any DBFM Co Party and statutory
undertakers and utilities and "Authority Parties" shall
be construed accordingly;

means, subject to Clause 27.7, the policies of the
Authority set out in the document annexed to this
Agreement as Appendix A (Authority Policies) as
amended from time to time in accordance with the
provisions of Clause 27.6 and Schedule Part 16
(Change Protocol);

means the Authority’s pre-completion commissioning
activities to be carried out by the Authority in
accordance with  Clause 17  (Pre-Completion
Commissioning and Comp/etion);

means the requiremenis of the Authority set out or
identified in Section 3 (Authorify’'s Construction
Requirements) of Schedule Part 6 (Construction
Matters) as amended from time to time in accardance
with the terms of this Agreement;

has the meaning given in Clause 23.13;

means the Authority’s post-complefion commissioning
activities to be carried out by the Authority in
accordance with Clause 18.1 (Post Completion
Commissioning),

means the person so appointed by the Authority
pursuant to Clause 8 (Representatives);

has the meaning given in Schedule Part 14 (Payment
Mechanismy);

means | N
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"Hours for Programmed Maintenance”

"Haurs of Operation”

'hubco”

“ICT Responsibility Matrix"

“Indemnifier”

‘Independent Tester"

“Independent Tester Contract”

“Indirect Losses”

“Information”

“Initial Funding Agreements”

“Insurance Proceeds Account”

“Insurance Proceeds Account
Agreement’
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has the meaning given in Appendix 2 of Schedule Part
8 (Review Procedure);

has the meaning given in Appendix 2 of Schedule Part
8 (Review Procedure);

means Hub South East Scotland Limited (registered
under number SC380319) whose registered office is at
Atholl House, 51 Melville Street, Edinburgh, EH3 THL;

means the responsibilities matrix set out in Appendix B
of the Authority’s Construction Requirements;

has the meaning given in Clause 49.3 (Conduct of
Claims);

means Currie and Brown UK Limited a company
regisiered under the Companies Acts (Company
Number 01300409) and having its registered office at
Dashwood House, 69 Qld Broad Street, London, EC2M
1QS or such substitute independent tester as may be
permitted pursuant to this Agreement;

means the contract dated on or around the date of this
Agreement in the form identified in Schedule Part 13
(Independent Tester Confract) or any replacement
thereof among DBFM Co, the Authority and the
Independent Tester;

has the meaning given in Clause 54.1 (Exclusions and
Limits on Liability);

has the meaning given under section 73 of the
Freedom of Information (Scotland) Act 2002;

means the Senior Funding Agreements and
Subordinated Funding Agreements in the Agreed Form;

means the account numbered [ with sort code

in the joint names of DBFM Ceo and the
Authority with the Account Bank (as defined in the
Credit Agreement);

means the agreement in the form identified in Schedule
Part 25 (Insurance Proceeds Account Agreement);
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“Project Documents”

“Project IRR"

‘Project Operations'

“Project Term”

“Qualifying Change”

“Quality Plans"
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(z) all Design Data;

(b) all drawings, reports, documents, plans, software,
formulae, calculations and other data relating to
the provision of the Services; and

(c) any other materials, decuments and or data
acquired, brotght into existence or used in relation
to the Project Operations or this Agreement;

means the Anciliary Documents and the Funding
Agreements;

means - - %.:

means the carrying out of the Works, the carrying out of
DBFM Co's Pre-Completion Commissioning and DBFM
Co's Post-Completion Commissioning, the
management and provision of the Services and the
performance of all other ohligations of DBFM Co under
this Agreement from time to time;

means the period commencing at midnight on the date
of this Agreement and ending on the earlier of the
Expiry Date and the Termination Date;

means (unless expressly stated otherwise):

(a) a Low Value Change In respect of which the
parties have agreed the method of implementation;
or

(b) a Medium Value Change in respect of which the
Authority has issued a confirmation notice
pursuant to paragraph 7.1.1 of Section 3 (Medium
Value Changes) of Schedule Part 16 (Change
Protocol); or

(c) a High Value Change which has received Stage 2
Approval pursuant to paragraph 8.2.1 of Section 4
(High Value Changes) of Schedule Part 16
(Change Protocol),

in each case provided that any necessary changes
required to be made to any Project Document
andfor Ancillary Document pursuant to Schedule
Part 16 (Change Protocol) have been given effect
to and become unconditional;

means the Design Quality Plan and Construction
Quality Plan, prepared in accordance with Section 8
(Quality Plans (Design and Construction)) of Schedule
Part 6 (Construction Matters), and the Services Quality
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“Sub-Contractor"

"Sub-Contracts”

"Subordinated Debt’

“Subordinated Debt Rate"”

"Subordinated Funder’

“Subordinated Funding Agreements”

“‘Subsidiary”

“Suitable Substitute Contractor”

“Termination Date”

"Title Conditions”

“Top Soil Planning Approval”

"Topsoil Relocation Areas”

"TPL Risk’

“Transfer Regulations”
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means any third party (including the Contractor and a
Services Provider) who enters into any Sub-Contract;

means the contracts entered into by or between DBFM
Co, the Contractor and/or a Service Provider and other
third parties in relation to any aspect of the Project
Operations;

has the meaning given in Section & (Definitions) of
Schedule Part 17 (Compensation on Termination),

means

has the meaning given in Schedule Part 23
(Refinancing);

has the meaning given Iin Schedule Part 23
(Refinancing);

has the meaning given to it in section 1159 of the
Companies Act 2006

has the meaning given in Section 6 (Definitions) of
Schedule Part 17 (Compensation on Termination);

means the date on which termination of this Agreement
takes effect in accordance with its terms;

means title conditions set out in Section 1 of Schedule
Part 5 (Land Matters);

means planning consent for the relocation of top soil
dated 25 November 2016 in response to Application
Reference 0569/FUL/16 and a copy of which is
identified in Section 1 of Schedule Part 6 (Construction
Matters),

means the areas hatched in grey on the Construction
Period 2 Plan;

means a risk which is required to be insured under the
third party liability insurance policy,

means the Transfer of Undertaking (Protection of
Employment) Regulations 2006 (S| No. 246);
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SCHEDULE PART 3

KEY WORKS PERSONNEL

[REDACTED]
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SCHEDULE PART 4

FUNDERS’ DIRECT AGREEMENT

The Funders' Direct Agreement is in the Agreed Form
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SECTION 4

SITE PLANS
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Appendix A
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Appendix B
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Appendix C
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Appendix D
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Appendix E
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Appendix F
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Appendix G
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Appendix H
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Appendix |
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Appendix J
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Appendix K
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SCHEDULE PART 6

CONSTRUCTION MATTERS
SECTION 1

PLANNING/CONSENTS

The Planning Approval, Top Soil Planning Approval and Planning Matrix are in the Agreed
Form on disc.
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SECTION 3

AUTHORITY'S CONSTRUCTION REQUIREMENTS

The Authority's Construction Requirements are in the Agreed Form on disc.
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SECTION 4

DBFM CO’S PROPOSALS

DBFM Co's Proposals are in the Agreed Form on disc.
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SECTICN 5

REVIEWABLE DESIGN DATA

The Reviewable Design Data is in the Agreed Form on disc.
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SECTION 6

ROOM DATA SHEETS

The Room Data Sheets are in the Agreed Form on disc.
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SECTION 7

THERMAL AND ENERGY EFFICIENCY TESTING PROCEDURE

REDACTED



SECTION 8

QUALITY PLANS (DESIGN AND CONSTRUCTION)

The Quality Plans (Design and Construction) are in the Agreed Form on disc.
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SECTION 9

NOT USED
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SCHEDULE PART 7

THE PROGRAMME

The Programme is in the Agreed Form.
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SCHEDULE PART 9

COLLATERAL AGREEMENTS
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SECTICN 1
CONTRACTOR'S COLLATERAL AGREEMENT

COLLATERAL WARRANTY

The Coniractor's Collateral Agreement is in the Agreed Form
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SECTION 2
SERVICE PROVIDER COLLATERAL AGREEMENT

COLLATERAL WARRANTY

The Service Provider Collateral Agreement is in the Agreed Form
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SECTION 3

KEY SUB-CONTRACTOR COLLATERAL AGREEMENT COLLATERAL WARRANTY

REDACTED



SCHEDULE PART 10

OUTLINE COMMISSIONING PROGRAMME

REDACTED



SCHEDULE PART 10: OUTLINE COMMISSIONING PROGRAMME

REDACTED















Appendix 1

Equipment List and Responsibilities Matrix

The Equipment List and Responsibilities Matrix is in the Agreed Form on disc.
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Appendix 2

Equipment Installation Table

The Equipment Installation Table is in the Agreed Form on disc.
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SCHEDULE PART 12

SERVICE REQUIREMENTS

SECTION 1

SERVICE LEVEL SPECIFICATION

The Service Level Specification is in the Agreed Form on disc.
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SECTION 2

METHOD STATEMENTS

The Method Statements are in the Agreed Form on disc.
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SECTION 3

SERVICES QUALITY PLAN

The Services Quality Plan is in the Agreed Form on disc
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SCHEDULE PART 13

INDEPENDENT TESTER CONTRACT

The Independent Tester Cantract is in the Agreed Form,
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RPI, is the value of the Retail Prices Index published or determined with respect to the month
of February which most recently precedes the relevant Contract Year; and

RPI, is the value of the Retail Prices Index published or determined with respect fo the Base
Date.
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7.3

If a Functional Area is Unavailable but Used, the Authority will be entitied to make
Deductions in respect of any Performance Failures affecting that Functional Area.
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APPENDIX 1

ANNUAL SERVICE PAYMENTS AT BASE DATE

Total base value for the ASPy is E'Z" 12 '| 248' Q0
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SCHEDULE PART 15

INSURANCE REQUIREMENTS

REDACTED

































determined in its favour and DBFM Co has not confirmed to the Authority in writing
within five (5) Business Days of the date of the determination that it will implement
and carry out the Low Value Change in accordance with the determination.
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APPENDIX 1
Part 1

Catalogue

The Catalogue is in the Agreed Form an disc.
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APPENDIX 1
Part 2

Small Works and Services Rates

The Small Works and Services Rates are in the Agreed Form on disc.
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APPENDIX 2
Part 1

Unit Cost for Construction or Installation Costs

The Unit Cost for Construction or Installation Costs is in the Agreed Form on disc.
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APPENDIX 2
Part 2

Unit Costs for Lifecycle Maintenance

The Unit Costs for Lifecycle Maintenance are in the Agreed Form on disc.
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APPENDIX 2
Part 3

Consultant, Sub-Contractor or Supplier Fees

The Consultant, Sub-Confractor or Supplier Fees are in the Agreed Form on disc.
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APPENDIX 2
Part 4

Unit Costs for Labour Rates

The Unit Caosts for Labour Rates are in the Agreed Form on disc.
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SECTION 4

NOT USED
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SCHEDULE PART 21

DEFM CO INFORMATION
SECTION 1

DBFM CO INFORMATION

Name ‘WCHS DBFM Co Limited

_ Date_of_Incorporation _ _ s 17 May 2016

Registered number 50535587
Registered office :Atholl House, 51 Melville Street, Edinburgh, EH3 7HL
Directors
N - ]
Name Address

Kevin James Bradley

John Alexander Hope

Brian Love

I
Philip McVey

' Colin Campbell

Rory Christie

Garry Sheret

Alexander Monteith McCrorie

UK-212944306.7 335



| Paul McGirk

| Richard Park

Secretary

: Galliford Try Secretarial Services Limited

Subsidiary undertakings at . None
the date of this Agreement

Authorised and issued share capital at
the date of this Agreement

| Name address of registered Number and class held Amount paid up I
holder |
WCHS DBFM HoldCo Limited | 100 shares of £1 each £100

5 Sl S e Sl e ¥ o il
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[REDACED]

UK-212844306.7 337



SECTION 2

HOLDCO INFORMATION

Name :\WCHS DBFM Holdco Limited
Date of Incorporation 17 May 2016
Registered number :3C535579
Re;;i—s;te;d;ff;e_ Ay ' _:At_hail Hou;e, 51_ ru&ehn'lle Street, Edmburgh_, EH3 7HL _
Directors
| —
Name Address

Alexander Monteith McCrorie

Paul McGirk,

Kevin James Bradley

John Alexander Hope

Brian Love

l Philip McVey

Colin Campbell

Rory Christie

Garry Sheret

| Richard Park
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[REDACTED]
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Equity IRR to the Threshold Equity IRR;

“Regulated Collective Investment has the meaning given in the rules fram time to time of the

Scheme” Financial Services Authority;

“Relevant Person” means a Shareholder and any of its Associated Companies;

“Shareholder” means any person from time to time holding share capital in
DBFM Co or Holdco.

“Subordinated Funder” means a person providing finance under a Subordinated

Funding Agreement;

“Subordinated Funding has the meaning given to the term “Sponsor Documents” in
Agreements” the Credit Agreement as at the date of this Agreement or as
amended with prior written agreement with the Authority;

“Threshold Equity IRR” ]
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SCHEDULE PART 24

NOT USED
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SCHEDULE PART 25

INSURANCE PROCEEDS ACCOUNT AGREEMENT

The Insurance Proceeds Account Agreement is in the Agreed Form
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APPENDIX A

AUTHORITY POLICIES

The Authority Policies are in the Agreed Form on disc.
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