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28 April 2006

Dear Sirs

Brent, Harrow and Hillingdon LIFT – Sudbury Primary Care Centre

1 Terms defined in the Commitment Agreements (as defined below) shall, otherwise specifically defined herein, have the same meaning in this letter.

2 We note that on 22 December 2004, Brent Teaching PCT (the “PCT”) entered into various agreements in relation to the establishment of two companies, BHH Lift Company Limited (“LiftCo”) and its wholly owned subsidiary, BHH Lift Accommodation Services Limited (“FundCo”) to take forward the Brent, Harrow and Hillingdon (“BHH”) LIFT project. The parties now intend to enter into documents in relation to completion of one scheme for the PCT within the BHH LIFT project, namely the new treatment centre at Vale Farm House, 76 Watford Road, Wembley HA0 3HG (the “Scheme”).

3 Pursuant to a borrower commitment agreement between NIBC Bank N.V. (the “Lender”) and FundCo dated on or shortly after the date of this letter (the “Borrower Commitment Agreement”) and a development commitment agreement between the Lender and FundCo dated on or shortly after the date of this letter (the “Development Commitment Agreement”) together (the “Commitment Agreements”), the Lender will agree to make available to FundCo the Borrower Commitment and Development Commitment (as defined in the Commitment Agreements).  
4 Pursuant to clause 4 of the Borrower Commitment Agreement and clause 7 of the Development Commitment Agreement, as a condition precedent to the Borrower Commitment and Development Commitment, the PCT is required to provide the Lender with the minutes of the board of directors of the PCT approving the terms of and transactions contemplated by and approving and authorising its appropriate officers to execute and deliver each  of the documents set out in Annex 1 (the "Documents").  This letter is being provided towards satisfaction of the relevant condition precedents.
5 We confirm that 

5.1 we have considered the Scheme and the terms of the draft Documents and conclude that these were in the best interests of the PCT and that it was consistent with the PCT's statutory functions (including the making of loans pursuant to section 96C of the National Health Service Act 1977 (as inserted by the Health and Social Care Act 2001), its powers under Part III National Health Service Act 1977, Schedule 5A, Paragraph 12 and its powers to provide accommodation under Section 18A(3) of the National Health Service Act 1977) and other obligations for it to enter into the Scheme, substantially in the terms set out in the Documents (as may be amended in accordance with paragraph 7.4 below); 

5.2 we note that section 96C of the National Health Service Act (as inserted by the Health & Social Care Act 2001) as applied to the PCT permits investment in certain companies and we have concluded that the subscription for subordinated debt in FundCo in the amount of                   is in the best interests of the PCT; 

5.3 we note that:

5.3.1 Standing Order C9.17 requires (amongst other things)  that where the Board proposes or is required to use private finance the proposal must be specifically agreed by the Board;

5.3.2 under Standing Order C12.2, the Seal of the PCT shall not be fixed to any documents unless the sealing has been authorised by a resolution of the Board or of a committee, thereof or where the Board has delegated its powers;

5.3.3 Standing Order C12.3 requires, before any building, engineering, property or capital document is sealed, it must be approved and signed by the Director of Finance (or an officer nominated by him/her) and Chief Executive (or an officer nominated by him/her);

5.3.4 Standing Order C13.2 requires, for signature of documents not executed as a deed, for the Chief Executive or its nominated officers to be authorised by resolution of the Board or Executive Committee to sign on behalf of the PCT;

5.3.5 under Standing Order C2.5, the Board has resolved that certain powers and decisions may only be exercised by the Board in formal session.  These powers and decisions are set out in the "Reservations of Powers to the Board" set out in Appendix 2 to the Standing Orders, and include (i) authorisation of the use of the seal, and (ii) approval of PFI proposals;

5.3.6 under Standing Order C4.3, the powers which the Board has retained to itself within the Standing Orders (in accordance with Standing Order C2.5) may in emergency be exercised by the Chief Executive and the Chairman after having consulted at least two non-officer members.  The exercise of such powers by the Chief Executive and Chairman shall be reported to the next formal meeting of the Executive Committee and the Board in public session for ratification; and
5.3.7 we note that in a meeting of the Board on 24 November 2005, in conjunction with granting Stage 1 approval of the Scheme, the Board resolved to provide the 20% local health economy equity contributions in respect of the Scheme (estimated at £139,000) from the net receipts arising from the sale to FundCo. of the site relating to the Scheme. 

5.4 The relevant Standing Orders (including those set out in paragraph 5.3 above) require a Board meeting and resolution (whether such requirement is expressed in the Standing Orders as a Board retained power or specifically as requiring a Board resolution) to approve the terms of and transactions contemplated by the Documents and to authorise execution of the Documents (by way of deed or non-deed).  However, our next scheduled Board meeting is not until 25 May 2006 and it is not possible to hold a Board meeting prior to financial close of the Scheme.  We, the undersigned are therefore exercising our powers under Standing Order C4.3, namely to exercise powers which the Board has retained to itself within the Standing Orders in the event of an emergency (and, for the avoidance of doubt, the right to exercise powers retained to the Board includes the right to approve and authorise items which under the Standing Orders require a resolution of the Board). 

6 We have consulted two non-officer members, who, by countersigning this letter, are in agreement that we may approve the terms of and transactions contemplated by the Documents and authorise the appropriate officers to execute and deliver the Documents. In accordance with the Standing Order we shall report the matter to the next formal meeting of the Board in public session for ratification and confirm that such ratification shall not affect the validity or enforceability of the provisions set out in this letter or actions approved by this letter.

7 We approve and authorise the following:

7.1 the entering into of the Scheme by the PCT and the finalisation and execution of the Documents, additional Documents and Further Documentation (as hereinafter defined) by the PCT in accordance with the following paragraphs are approved as necessary and expedient for the purpose of and in connection with the exercise of the PCT's functions;
7.2 in accordance with the PCT’s powers of investment referred to at paragraph 5.2 and following the resolution of the Board referred to in paragraph 5.3.7, the entering into of further transactions contemplated by the intercreditor agreement dated 22 December 2004 between amongst others, FundCo and the PCT and the subordinated credit agreement to be dated on or shortly after the date of this letter between the PCT, Partnerships for Health Limited, GSL Joint Ventures Limited, Babcock & Brown Investment Holding Pty Limited and FundCo, under which the PCT will subscribe for subordinated loan notes in FundCo in an amount of                    ;
7.3 to facilitate the closing of the Scheme, any two directors, whose signature is set out in Appendix 2 to these letter (the “Authorised Directors") (being the Chief Executive, Director of Finance and Chairman, as authorised signatories specifically authorised in the Standing Orders, or as nominated officers of such authorised signatories), be and are hereby authorised to do all acts or things considered by them to be necessary or desirable in connection with or arising out of the Scheme including, without limitation, the following:

7.3.1 to negotiate, finalise and approve any amendments to the drafts of the Documents;

7.3.2 to negotiate, finalise and approve any additional Documents; and

7.3.3 to negotiate, approve any other agreements, deeds, notices, forms, letters or other documents to be entered into pursuant to the Documents and/or the additional Documents (the “Further Documentation"), which they consider necessary or desirable in relation to the Scheme;

7.4 any one of the Authorised Directors be and is hereby authorised to execute (save for where execution as a deed is required in which case the paragraph 7.5 shall apply) any of the Documents, the additional Documents and/or the Further Documentation on such terms as he sees it and such decision will be binding on the PCT;

7.5 any one of the Authorised Directors or any solicitor in the firm of Mills & Reeve be and is hereby authorised to initial any changes to the Documents following signature by the authorised signatories of the PCT and to certify copies of the relevant engrossed documentation;

7.6 where necessary the Seal of the PCT be affixed to the Documents, any additional Documents or Further Documentation and that any two of the Authorised Directors be and are hereby authorised to attest the affixation of the Seal and approve the final form of the relevant Documents on such terms as they see fit, and such decision and execution will be binding on the PCT; and

7.7 specimen signatures be provided by all of the Authorised Directors as set out in Appendix 1.
Yours faithfully

	
	
	

	Signed by Chief Executive
	
	Name in block capitals


	
	
	

	Signed by Chair
	
	Name in block capitals


Acknowledged by:

	Signed by non-officer member
	
	Name in block capitals

	Signed by non-officer member
	
	Name in block capitals


APPENDIX 1

AUTHORISED DIRECTORS

The following persons shall be authorised 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 Scheme:  

Chief Executive:



………………………………………………

Chair:





………………………………………………

Director of Finance:



………………………………………………

	
	
	

	Signed by Chief Executive
	
	Name in block capitals


	
	
	

	Signed by Chair
	
	Name in block capitals


	
	
	

	Signed by Director of Finance
	
	Name in block capitals


APPENDIX 2

DOCUMENTS TO BE SIGNED BY THE PCT
8 The Lease Plus Agreement to be entered into between FundCo as landlord (the “Landlord") and the PCT 

9 The Lender's Direct Agreement to be entered into between BHH HoldCo Limited (“HoldCo”), the Landlord, the Lender and the PCT 

10 The Independent Certifier Appointment to be entered into between the PCT, the Landlord, the Lender and Drivers Jonas

11 Collateral Warranty from KMB Limited in favour of the PCT

12 Collateral Warranty from Price & Myers LLP in favour of the PCT

13 Collateral Warranty from Cameron & Taylor Two Limited  in favour of the PCT

14 Collateral Warranty from Construction Project Services UK Limited in favour of the PCT

15 Property Sale Agreement 

16 Transfer 
17 Collateral Warranty between Balfour Beatty Construction Limited, FundCo, LiftCo and HoldCo (as appropriate) and the PCT
18 The Subordinated Credit Agreement between the PCT, Partnerships for Health Limited, GSL Joint Ventures Limited, Babcock & Brown Investment Holding Pty Limited and FundCo 
19 Letter certifying that the Standing Orders and Standing Financial Instructions supplied to the Lender at financial close on 22 December 2004 of the Project have not changed or alternatively, a letter certifying that updated Standing Orders and Standing Financial Instructions supplied to the Lender at the close of the Scheme are a true and up to date copy
Chair : Jean Gaffin OBE

Acting Chief Executive : Andrew Parker

