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BIRMINGHAM EAST AND NORTH PRIMARY CARE TRUST

EXTRACT OF MINUTES of a Meeting of the Board of Birmingham East and North Primary Care
Trust (the PCT) held at Waterlinks House on 30 January 2008 commencing at 1.00 pm.

1 PURPOSE OF THE MEETING

The Chair explained that the purpose of the meeting was to:

1.1 approve certain documents (referred to in paragraph 2.2.2 as “the Transaction
Documents”) in relation to the design, construction and financing of the Richmond
Primary Care Centre and the provision of related services, pursuant to the NHS
LIFT initiative (the “Richmond Scheme”); and

1.2 to delegate responsibility for negotiating, finalising, executing and delivering
documents for the Richmond Scheme and the transaction.

2 BUSINESS CASE

24 The Chair reminded the Board that the business case (the "Business Case") for the
Richmond Scheme had been approved at its April 2005 meeting. The Chair asked
the Board to note the following:

2.1.1 the requirements for the disposal of the freehold property constituting
the Richmond Primary Care Centre at Richmond Road, Stechford,
Birmingham, owned by the PCT (as referred to in the Transaction
Documents to Liftco and/or Fundco) subject to the terms of the
relevant Property Sale Agreement;

21.2 the PCT taking up shares and/or sub-ordinated or mezzanine debt by
the PCT in Birmingham and Solihull Local Improvement Finance
Trust Limited ("Liftco") and/or Liftco's wholly owned subsidiary
company Birmingham and Solihull Lift (FundCo 1) Limited
("Fundco"),

213 that underleases would be entered into after financial close
("Financial Close") with Dr M Brown, Dr DN Watson & Partners, Dr
Zaki & Dr JS Sanghera for their agreed space within the scheme.

2.1.4 the PCT taking a lease in the form of the Lease Plus Agreement
(“‘LPA"™ on the Richmond Scheme at an estimated rental of £295 per
sgm and £ 816,265 per annum. ‘

2.2 The following documents were identified as available at the meeting:

20\21617091.2\8DP

2:2.1 a documents list in relation to the Richmond Scheme headed
‘Documents list for Birmingham East and North Primary Care Trust’,
(a copy of which is attached to these Minutes at Schedule 2 and
initialled by the Chair for the purposes of identification) (the
"Decuments List"); and

2.2.2 the latest drafts of those documents referred to in the Documents List
as being documents to be initialled by or signed by the PCT




2.3

2.4

2.5

2.6

20021617091.2\SDP

(including Schedules, Annexures and Appendices) together with
such other documents as the Chief Executive of the PCT for the time
being and/or the Chair and/or any other Director of the Board
nominated at paragraph 2.6 shall sign in order to complete the
Richmond Scheme (the “Transaction Documents”) that have been
made available by the Chief Executive's offices to the Board for the
perusal prior to this meeting,

The latest draft of the Transaction Documents made available to the

Board were;
) Lease Plus Agreement for the Richmond Scheme; and
. Shareholder Support Agreement.

The Chair asked the Board to note that in relation to those Transaction Documents
where drafts had not been tabled or produced (the “Awaited Documents”), that the
PCT would need to enter these Awaited Documents in due course after further
negotiations had taken place and the Awaited Documents had been agreed by any
Director of the Board nominated in paragraph 2.6.

In relation to the form of the LPA on the Richmond Scheme, Paul Sabapathy, the
Chair of the PCT, asked the Board to note that the Board had approved the
estimated rental cost of the Richmond Scheme (the “Lease Plus Payment”) which
was likely to be approximately £295 per sqm and £816,265 per annum. Paul
Sabapathy stated that the final Lease Plus Payments would not be known until at or
around the time of Financial Close and that Sophia Christie, Chief Executive of the
PCT or in her absence Jonathan Tringham, Director of Resources, may agree to the
final Lease Plus Payments provided that this was no higher than £816,265.

The Board carefully considered the terms of the Transaction Documents put before
them and concluded that it was within the powers in accordance with the general
duties and in best interests of the PCT and necessary or expedient for the purposes
of or in connection with the discharge of the PCT's functions to approve/enter into:

. the Richmond Scheme;

. the Transaction Documents (on the terms currently set out in the
Transaction Documents produced to the Board subject to such amendment
as may be made and agreed on behalf of the PCT by the authorised
signatories nominated at paragraph 2.6);

. the Awaited Documents (as to be negotiated and agreed by the Chief
Executive of the PCT for the time being and/or the Chair and/or any other
Director nominated in paragraph 2.6).

The Board noted that (a) any two of the following members shall be authorised joint
signatories pursuant to the PCT’s Standing Orders to authenticate the affixing of the
common seal of the PCT to any of the documents necessary to complete the
Richmond Scheme; and (b) that any one of the following members shall be
authorised signatories pursuant to the PCT's Standing Orders to sign under hand
(those documents not required to be executed as a Deed) any of the documents
necessary to complete the Richmond Scheme:-
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3.1:2:1

3.1.2.2

3.1.4

3.4.5
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paragraph 2.6:

to affix, authenticate and witness the affixing of the common seal of
the PCT to any of the documents referred to above which require to
be executed under seal; and/or

to execute any of the documents referred to above requiring to be
executed under hand,

and in each case by the act of so doing, to agree and approve any
amendments made to such documents subsequent to the holding of
this Meeting;

authority be given to any of the authorised signatories at paragraph
2.6 to agree the subordinated debt and/or mezzanine debt in Liftco
and/or Fundco;

authority be given to the authorised signatories nominated at
paragraph 2.6 to approve sign and/or dispatch and/or deliver all other
documents and/or notices to be approved, signed and/or dispatched
or delivered by the PCT under/or in connection with the documents
listed above and, by the act of so doing, to agree and approve any
amendments made to such document; and

each of the authorised signatories nominated at paragraph 2.6
should sign the authorised signatories list in Schedule 1.













