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Operated Healthcare Facility 
 
Ms McCree and Dr Robson reiterated their declarations of interest, in 
this item, as Directors of SCL. The Board determined that it wished 
both Ms McCree and Dr Robson to remain present to provide 
information and explanations but that they would be excluded in any 
vote that should be required.  
 
Mr Dawson outlined updates to the financial model for the Operated 
Healthcare Facility, which had previously been presented to the 
Board in Seminar in February 2017. Value for money was 
demonstrated by the expected efficiencies of £3.2m, based on 
reductions in running costs. The terms of the asset transfer and the 
interest, including the finance lease back to the Trust and the long-
term loan from the Trust to SCL were explained. The total assets to 
transfer were £46,493,630. The financial model was based on a 
70:30 debt to equity ratio, with the loan to be provided over a 25 year 
team in line with the lease. The loan value would be £31.1m and the 
value of the equity £13.4m. The loan repayments [redacted under 
S43(2) of the Freedom of Information Act – information likely to 
prejudice the commercial interests of the Trust or a third party]. A 
short-term working capital facility would be required, pending the 
ability of SCL to generate working capital from its trading activities, of 
up to £2.56m.   
 
Ms McCree reminded Board members of the detailed briefings 
provided on the rationale for establishing an Operated Healthcare 
Facility and the option appraisals undertaken by the Trust, to the 
Board over the last 12 months, including a detailed presentation in 
February 2017. She updated the Board on the substantial amounts 
of work that had taken place with the legal advisers to prepare all of 
the required contractual documentation which had been made 
available for detailed review by any Board member. The 
documentation included 41 service specifications and five service 
level agreements for services to be provided to SCL by the Trust. 
These documents defined both the service deliverables and the key 
performance indicators to be met.  She invited questions prior to 
turning to the detailed recommendation to the Board. 
 
Mr Young sought and received assurances with respect to the 
Trust’s powers, as the shareholder in SCL, under the Articles of 
Association for that company, with respect to the removal and 
appointment of directors and the manner in which the Trust, as the 
shareholder, could be assured of adequate financial controls within 
SCL should further clients be taken on, in future.  
 
Mr Young then asked for clarification with respect to the part of the 
DMH site which was not transferring to the Operated Healthcare 
Facility. Ms Jacques clarified that this was a part of the site which 
was not required by the Operated Healthcare Facility and which the 
Trust might wish to sell in future.  Mr Young then sought further 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



clarification as to the Option Agreement relating to Darlington 
Memorial Hospital included within the legal documents. It was 
agreed that this would be provided outside of the meeting. 
 
The Chairman sought and received clarification on a point of detail 
with respect to the proposed Board structure for SCL. Dr Robson 
noted that a Trust Non-Executive Director would need to be 
appointed to the SCL Board as soon as possible and before his own 
contract as a Trust Non-Executive Director expired at the end of May 
2017. 
 
The Board then formally considered the resolutions required within 
Ms McCree’s paper. 
 
The Chair confirmed that: 
 
(i) The Board was formally required to review and approve 

certain contracts in respect of the transfer of certain assets 
and services relating to the transfer of assets of the operated 
healthcare facilities services of the Trust (‘the Project’) to 
Synchronicity Care Limited (‘the Company’). 

(ii) As advised by Ms McCree, the latest draft of the various 
agreements required to give effect to the Project and related 
documents, appended to these minutes (the ‘Relevant 
Documents’) had been made available to the Board. 

(iii) Mr Dawson had reported upon the financial appraisal, 
affordability and value for money of the Project and such 
report was noted. 

(iv) Ms McCree and Dr Robson had formally declared their 
interests as Directors of the Company, and their declarations 
had been noted by the Board.  

(v) If approved, the Trust would enter into the Relevant 
Documents. 

. 
The Board considered that the principal purpose of the Trust was the 
provision of goods and services for the purposes of the health 
service in England and that the Trust had the power to carry on other 
activities for the purpose of making additional income available in 
order to carry out its principal purpose and that the Trust had the 
power to do anything which appeared to it to be necessary or 
expedient for the purposes of or in connection with its functions. 
 
After due and careful consideration of the matter before them, the 
Board confirmed and resolved that, having regard to the advice 
received and the nature of the rights and obligations arising under 
the Relevant Documents, it was satisfied that the entering into of the 
Relevant Documents was in fulfilment of its purpose and in fulfilment 
of making additional income available in order to carry out its 
principal purpose, and within the powers of the Trust. 
 
The Board, having carefully considered the Relevant Documents and 
the reports and advice received in respect of them, RESOLVED 
THAT: 
 
(i) the execution of the Relevant Documents and any ancillary or 
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related documents and carrying out of the Project was: 
a)  in fulfilment of its purpose and in fulfilment of making additional 

income available in order to carry out its principal purpose; 
b) within the powers of the Trust, was consistent with and 

pursuant to those powers and the various duties of the Trust;  
 
(ii) the terms of, and the transactions contemplated by, the Relevant 
Documents and any ancillary or related documents be and the same 
were APPROVED (with such amendments as may be approved in 
accordance with the resolutions recorded in this minute);  
 
(iii) the Chief Executive and Director of Finance were AUTHORISED 
on behalf of the Trust to approve, sign and/or execute, despatch or 
deliver any Relevant Documents and contracts, instruments or other 
documents ancillary to the Relevant Documents or otherwise 
necessary or expedient for the purposes of the Project and/or notices 
relating to the Project to be dispatched or delivered by the Trust with 
such amendments, deletions and additions as they may think 
necessary or expedient; 
 
(iv) pursuant to the Trust’s Standing Orders, the Trust Secretary was 
AUTHORISED to authenticate the affixing of the common seal of the 
Trust to any Relevant Documents and contracts, instruments or other 
documents ancillary to the Relevant Documents or otherwise 
necessary or expedient for the purposes of the Project; and 
 
(v) that, to facilitate the closing of the Project, the Chief Executive 
and Director of Finance would be AUTHORISED to: 
(a)   do all acts or things considered by them to be necessary or 

desirable in connection with or arising out of the Project, 
including without limitation: 

(b)  to agree any further amendments to the Relevant Documents; 
and 

(c)  to negotiate and agree any additional documents and other 
agreements, notices, certificates or other documents. 

 
Mr Young that the Chairman should be consulted on any 
amendments to the Relevant Documents which may be required 
between the Board meeting and the date and time of that they are 
signed off, in addition to the delegation given to the Chief Executive 
and Director of Finance.  
 
Dr Robson and Ms Jacques expressed their thanks to Ms McCree, 
especially, but also to Ms Smith, Mr Dawson, their teams and others, 
for the significant amount of work completed to prepare the business 
case and the documentation required by the Board.  

 


