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Section One — Background and Business Model

History

* Elevate Partnerships Limited (Elevate) is a company formed as a public private
partnership between Barnet, Enfield & Haringey Primary Care Trusts, Community
Health Partnerships and ghconsortium, a private sector consortium consisting of Assura
LIFT Holdings, Galliford Try Partnerships, Bilfinger Berger Project Investments and
Sapphire Primary Care Developments, all of whom bring a wide range of expertise and
experience in developing innovative and flexible public sector infrastructure.

®* The establishment of Elevate in 2004 has enabled the PCTs and its public sector
organisations to provide modern, high quality premises from which local providers can
offer a greater variety of services for the local community, that not only meet the
demands of today, but are flexible enough to meet the future needs of the communities
across this part of North London.

* The General Manager — Anne Thain joined Elevate in January 2009 and is responsible
for the management of the company. The General Manager is also responsible to
Elevate’s Board of Directors, all of whom represent their organisations’ interest in the
LIFTCo. Anne has worked within the healthcare industry since 1980 and brings a wealth
of experience in Nursing, Business and General Management, Business Set up and
Development as well as large scale service redesign.

* Elevate's chair is Stephen Jacobs OBE who has worked in urban regeneration for the
past 20 years in both the voluntary and the statutory sector. Stephen is known for his
innovative approach to regeneration work within inner-city areas that result in the
delivery of major capital projects. It was for this work that he was awarded an OBE.

Business Model and Structures

" As stated above, the Barnet, Enfield & Haringey LIFTCo is the establishment of a
public-private partnership joint venture company which works with local organisations
to provide bespoke, tailor-made facilities

®*  The LIFT business model allows a range of buildings to be procured, from small GP
practices to one stop primary cate centres to community hospitals and multi-million
pound, multiple agency, health & well being community centres that often incorporate
leisure facilities

* The LIFTCo shareholding is as follows:
O  20% Barnet, Enfield & Haringey PCTs are the local public sector organisation
O  20% Community Health Partnerships on behalf of the Department of Health
o 60% GBConsortium is the private sector consortium partner made up of Assura
Lift Holdings, Galliford Try Partnerships, Bilfinger Berger Project Investments
and Sapphire Primary Care Developments.

* LIFT assets are owned by the public-private partnerships, run by the LIFTCo and
leased/rented to service providers. This frees up the public sector to concentrate on
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service strategy and commissioning. The public sector, however, still has a 40 per cent
stake in the ownership of the assets through its shareholding in LIFTCo. So the assets
are therefore NOT exclusively owned by the ptivate sector

® The business model enables NHS Trusts, Local Authorities and other Stakeholders to
meet their health and community care targets through the provision of facilities;
integration within the community; rapid access to private sector services through the
provision of partnering services.

® The LIFTCo is a registered company and operates it’s business through three main
agreement structures:

O The Strategic Partnering Agreement (SPA)

® Isa 20 year agreement between Elevate and all Stakeholders that enables
the LIFTCo to develop affordable, value for money new projects to meet
local needs and for the private sector to provide services that
complement those of the public sector in the locality.

* Provides exclusivity to Elevate for all ptimaty care facilities

* Enables joint working with other stakeholders outside of the exclusivity

» Itis normal practice for Local Authorities to patticipate in the SPA at
different levels that range from options to consider LIFT as a
procurement route through to exclusivity. In the case of Elevate, the
London Borough of Barnet have signed the SPA to participate at level 2
(see appendix 1 for details of Local Authority Involvement in LIFT)

© 'The Shareholders Agreement (SHA) prescribes procedures and processes for the
management and operation of the LIFTCo to meet the requirements of all the
shareholders.

O The Lease Plus Agreement (LPA) is based on a commercial lease with additional
provisions to benefit the public sector (or GP) tenant. These include a duty to
provide premises suitable for specified use(s), building maintenance for the term
of the lease, a guaranteed right to buy at the end of the term, and a facility for
making rent reductions for non-availability of specified facilities.

O Alternatively, the Land Retained Agreement (LRA) is more akin to a traditional
PFI whereby the land is retained by the public sector

Finally, the Governance of the LIFTCo is scrutinised by the Strategic Partnering Board
(SPB), -a local public sector body which includes representatives from the participants of the
SPA across Barnet, Enfield & Haringey PCTs and the local Councils. This Board is
established to promote a collective approach to understanding local needs of the populations
served by planning and then delivering an integrated service strategy. This strategy then
guides the LIFTCo business development plan, thus ensuring that the infrastructure is
developed in the right place and tailored to meet the different requirements of the public
sector organisations and the populations they serve.
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The following graphic is intended to illustrate the structure, relationships and investment
between Elevate Partnerships Ltd and the SPB
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Benefits of the LiftCo Model

Robust governance and control processes ensutres that the client brief is delivered
Transparency and open approach reassures client and demonstrates value for money
Efficient delivery vehicle for infrastructure

Standardised process and legal documents reduce duplication amnd waste

LiftCo is a long term stakeholder committed to meeting the needs of its clients
National expertise is translated into locally tailored solutions

An established supply chain facilitates eatly engagement, learning and continuous
improvement year on year, scheme on scheme (see appendix 2)

Enables links to be forged with regeneration intiatives that promote integration and
supporting the organisations to meet health and community targets

Cross subsidy and ecconomies of scale improve affordability and value for money
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Section Two — Joint Working

Aims of Joint Working

To provide sustainable and maintained facilities and infrastructure that will enhance
the delivery of community and health services to the local population for the lifetime
of the facility

To ensure that all stakeholders are involved and engaged at the eatliest opportunity
To improve the environment for the user and public alike

To demonstrate value for money on an “open book” basis

To demonstrate continuous improvement year on year, scheme on scheme

To reduce duplication and waste of resources and expediture

Project and Programme Governance

In order to achieve the aims stated above, the approach taken to project and programme
governance must be sufficiently robust to ensure that affordability and value for money can
be demonstrated

In our experience, we have found that the most successful way to achieve this is:

Named senior responsible officers from each organisation

The establishment of a joint project board with senior representatives from all
organisations

Clarity of the Client Brief

Clear lines of accountability and responsibility

Jointly agreed timetable with critical milestones identified

Client representation on all workstreams

Gateway review processes at key stages within both the design and build phases to
ensure that the client brief, affordability and value for money is being met and can be
demonstrated

The following graphics are intended to demonstrate:

The key stages of the project process

How early engagement and contractor involvement ensures affordability targets ate
met

A simplified proposed joint project structure
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Scction Three — Appendices
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APPENDIX 1

OPTIONS FOR INVOLVEMENT OF LOCAL
AUTHORITIES IN NHS LIFT

[ INHS LIFT
APPENDIX 1
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Introduction

The Local Authorities of [ ] (the Councils) have joined in the OJ
notice process for the procurement of a private sector partner for the [ ] LIFT
and are participating in the evaluation and selection process.

This paper sets out the options for involvement in LIFT by each of the Councils. It has
been prepared to assist them in coming to their own conclusions.

The options
The principal options for each Council are:
* no involvement at all;

* to take up Lease Plus Agreements in respect of individual premises without
signing the SPA - discussed further at point 3;

* to agree to become a Participant in the Strategic Partnering Agreement (SPA)
without exclusivity - discussed further at point 4;

* to agree to become a Partticipant in the SPA offering a degree of exclusivity -
discussed further at point 5; and/or

= take up shares in the joint venture company (Liftco) established to take the [
JLIFT forward This option can either be combined with options 2 and 3. It is
discussed further at point 6.

Level 1 - To take up Lease Plus Agreements in respect of individual premises without
signing the SPA

If the lease pluses are in the early years of the project the Council should be able to
argue that for procurement purposes the arrangement falls within the original
procurement in which the Council is a contracting party.

However, as the Council has not signed the SPA, the Council will not be committed
to giving the Liftco “first refusal” on new builds or refurbishments of new premises.
Thus as time elapses the Council may become more vulnerable to a claim that the
original procurement and the audit trail is time expired. This is particularly the case if
the Council does not take up any lease pluses in the early years and therefore has in
effect retained a long term option to take up the lease pluses with no proactive
involvement in the interim.

The counter argument to this is that the original process envisages long term
arrangements and therefore later schemes are contemplated by the original
procurement. However this argument is weakened by the fact that the Council has
not committed to this by signing the SPA.

LBB Introductory Proposal - intro to LIFT model and proceses 12
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Level 2 -

Please note that it is still possible that the Council would be entitled to enter into
traditional forms of leases of specific properties at a later stage (this can only be
done as an Underlease to, say, a PCT — Liftco will want a Lease Plus) since
traditional property transactions are not caught by the EU procurement rules.
However this would be dependent upon:

* establishing the transaction as a property arrangement. This may be
difficult where the Council has any real input into the specification of the
premises they are leasing and certainly the expectation of the lease plus
documentation (that forms part of Lift) is that they should. The more the
Council control the nature of the premises the greater the risk that the
transaction will be regarded as the procurement of works caught by the
EU Regulations.

Furthermore the nature of the lease plus agreement means that the
arrangements may also be regarded as a procurement of services rather
than a traditional property arrangement; and

= Satisfying local authority probity and best value requirement. It is of

course quite possible that these could be met by valuation advice on the
rent and other terms of the lease.

Agree to be a Participant in the Strategic Partnering Agreement (without

exclusivity)

Under this option the Council would largely be reserving its position giving itself the
right to include future arrangements for social care premises in the LIFT but without
an obligation to do so. If the local authority was willing to investigate this as an option
it would probably require a more detailed review of the SPA by the local authority’s
legal advisers to assess whether any other more general commitment contained in
the SPA may need to either be accepted by the local authority.

Since the Council would not be obliged to offer schemes to Liftco in later years the
time elapse argument referred to at point 3.2 may apply, making later schemes
vulnerable to the claim that the original procurement is time expired. However the
Council may have a stronger counter argument since by signing the SPA it has set
out a framework for a longer term relationship with Liftco. This relationship includes
committing to participating in the Strategic Partnering Board and reserving a right to
require Liftco to enter into lease plus arrangements, without a commitment to do so.

Level 3 - Agree to be a Participant in the Strategic Partnering Agreement (with
exclusivity)

This would commit the Council to the terms of the SPA, including involvement on the
Strategic Partnering Board.

The exclusivity obligations in the SPA, as currently drafted, covers new build and
capital projects for the enhancement of facilities required for primary and community

LBB Introductory Proposal - intro to LIFT model and proceses 13
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based health and social care in the area. The Council would need to clearly define
the precise extent of exclusivity (e.g. in relation to its social services premises,
leisure, libraries etc.) and in particular what exclusions (if any) are to apply.

The exclusivity provisions mean that the Council will be obliged to put new schemes
(insofar as they fall within the defined scope) to LIFT through the life of the SPA and
therefore it should not be subject to arguments that the original procurement is time
elapsed when entering into schemes in later years (compare point 3.3).

This would offer the greatest commitment to LIFT in terms of establishing a long term
partnership with Liftco in the delivery of more integrated health and social care
provision and potentially for other shared facilities. It will also attract a greater
commitment from Liftco partners both in terms of bidding interest and commitments
towards the partnering services to develop the Participants future requirements. It is
desirable but not essential in terms of delivering the overall aims of LIFT.

Level 4 - Become a shareholder in Liftco.

The Shareholders Agreement envisages local health and social care stakeholders
being able to become shareholders in the company, even where they are
Participants to the SPA but this would not appear to offer any particular advantage to
the Council in terms of future service provision. Any shareholding that the Council or
other local health economy stakeholder took in the company is envisaged to be part
of a minority shareholding and associated membership of the Board that has
influence over the company’s operations and planning of future requirements, but is
within the context of a private sector controlled company.

Shareholding may be acquired, for example, in return for assets transferred into the
Liftco (obviously, at a best consideration value). To the extent that the value of
assets transferred exceeded the shareholding, the excess value could be taken in
cash or other forms of investment in the company.

LBB Introductory Proposal - intro to LIFT model and proceses 14



Finchley Memorial Hospital

Demonstrating Market Value in Construction

Gallford Tay is currently invaived in the early design stages of the Finchiey Memorial Hospital.
By having this eary ilvohement the company can both assist with design optimisation and
fosolve “bulldability” issues at a point in ﬁncbmmss thatensures a more cost effective
design sdlution is mafised with significantly re nisks for all partios and a significantly
reduoced overal construction period.

Engaging with the contractor at this vary early stage is known as Early Contractor
imrotvement (EC|) which is a procurement modol promoted by the Office of Government
Gommeroe and used by a number of public soctor agencies including, formeamse. The
Highways Agency. The benefits of this process are acknowlodged by Communty Hoalth
Partnerships. Howewer, this proposal takes the prooess one stage further providing even
greater benefits to the PCT than can be reafised in a conventional ECI process. A
diagrammatic reprosentation of the ECI proooss willl be found in tho Attachmont A to this
proposal and a flow chart of the overall procoss at Atachment B.

EClis aproven routs for defivering Vaiue for Money (VFM). This will be achieved through
synergies generated from within an intograted team drawn from contractor, designer, Elevate
and PCT personnel coming together from the earbiest stages of tho design and construction
prooess. The proosss will maximise the unity for defiveting the scheme on time, at the
optimum price to deliver true VFM ovedaid wih an indspendent third party endorsoment of
market price attainment, enhancod by the achievement of minimum waste (the cost of which
is too frequently overlooked or ignored). Uttimately it will deliver a satisfied end user much
faster than can ever bo achisved by a conventional procurement process..

The oore of this proposal comprises 5 key ingredients:

1. Up to Financial Close the parts will adopt the principles of the PPC 2000/ NEC
procurement routa. This will gonerate an agoed audited cost base and price to
achieve the requirements of Stage 1 approval.

2. The employment by the PCT of Davis Langdon LLP (DL) who have already produced
the initial cost ptan. DL is the cfient’s represantative, eviewing and contralling the
oost base for the project up to agreemsnt of the contract sum. DL will have unfettersd
aoooss to all prices recsived by the company from its supply chain. DL will bo given
open aocoss for meeting with and interviewing key subcontractors, as necessary.
They will bo atie to evaluate costs in the context of market prices,

3. Betweon Stage 1 and Stage 2 approvals, the company will work with s supply chain
and DL on a totally opon book basis in order to refine the design and construction
efficiencies and thoroby to mduce the overall cost of the bullding Inthe event that
there is any residual risk remaining at the end of this process, the company is willing
to discuss options of how this residual risk can be equitably shared.

4. At Financial Close the PPC2000/ NEC procurement route would osase to spply and
the closo would take piace on the cument version of tha LIFT contract incorporating
the cost plan produced by Davis Langdon LLP on the basis of mutually agreed cost
alomants. This would be inserted into the contract. The company would then take
ownorship of this cost as a lump sum for the construction phase.

5. During the contract execution phase, the company bebeves it will be to tho bonafit of

&l parties to retain the integrated team and to continue to seck ways of improving the
outturn resutt for this important bullding.

LalllfordTry

11* August 2008 1
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Finchley Memorial Hospital

In the company’s opinion, this solution gives Bamet PCT a number of tangibs cost benafits:

a} The project will be built by a company known to Elovate and Bamet PCT as having a
an%muddwmmmhmmmgsaMwﬁmwmm

b} The knowledge that the maximum cost efficioncy for the design has been driven into
the lump sum prico;

c) The proooss has avoided the very significant time and oost impact of undertaking a
full tender process;

d} an opon book on Gallford Try Partherships and its supply chain;

o} independent assessment and confirmation that all aspects of the prico are consistont
with mariet conditions;

Gallford Tty Partnerships Limited, 5 November, 2008

~
GalllfordTry

1% August 2008 2
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Finchley Memorial Hospital

ATTACHMENT A
The ECI Process
The Result Of Adoption of the ECI Process

WASTE REDUCTION MODEL

Aot nemensareds s vigein SEOF preipedn coily s AR o gsHnse

OLD YRY HLAY WAY
tradanal 'eacuramant iincpararisn K Inragratines
FCl

Crrt Doccteun

amezon'n Dol G ony(!) N

Cwrtiaiins Cuul -

Crib ot Blute

fonmrnasang = G

Qwersl cast

Lot ouly b -

Fustamere Maxt 1usmmarei ngt

RESULT: Minimwl winste, lowae wutum conl. butber svauli for custonieg und syl

THE NEW WAY - RISK MANAGEMENT THROUGH CODFERATION
IRCTILVLE 1§ HRUAKSH LAKLY CONTRACIOS M2ULVLWL' 1)

»
s i a b, {Uns 2o twinity] 80 Ride Mt

13 [uUMa .. +

.
AT
c"";‘ 9
(o H Fitippetin: Flsom
Tormyqars Imotiomest Fhax 1L
Iradtiony! Reladpechips.

vy of Miaxcd Oppre il

Patenlial for Camiacbor and User bo
infliazca dmigr and add atun

- 3
I'luuo:ul Ewlwliu: i.mm_p!lnl Drebsiled Design Exzeitiva Hrwin [le:-mu_; mn
i Pimjes: e [ ST ]
—=—=mgll —
Haminy I sinrenblne:
& 3
= >

Conbuels s bnotews ant P ives By EC) Rulubundiips.
Note: the upturn rowards the end of the projece is the learning phase for delivering
consinuous improvemen: into the next projecs, assuming a reasonable phasing two
preserve continuity of experienced staff.

-~
Galllfdde Ty

11 August 2008 3

18




ELEVATE MM
s ER O
1 [t

Finchley Memorial Hospitat

ATTACHMENT B

Process Flow Chart

Barnet PCT employs Davis Langdon to evaluate and verify
all cost data obtained/used by Galliford Try Partnerships.

1

Davis Langdon wouid atiend Design Team & Project Team
meetings to review & assess what the costs of the project
are likely to be.

1

Once the Design is completed to a detailed enough stage,
GTP wouid agree and send out for all subcontract / supply
chain packages to obtain prices.

1

When the prices start coming back from GTP’s supply
chain Davis Langdon would then start reviewing and
evaluating these costs in the light of current market
condifions right through to finalising the cost plan + meeting
key subcontractors where necessary.

I

Once Davis Langdon has carried out the mariet evaluation

of the scheme and the design is complete a final cost plan

will be agreed prior to Financial Close and inserted into the
LIFT contract.

i

After Financial close Galliford Try Partnerships will take on
the risk of the final cost plan as a Lump Sum contract.

Galnfﬁd"ry

1% August 2008
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