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TENDRING DISTRICT COUNCIL

AGENDA

For the meeting to be held on 29 November 2016

Prayers

Summons to Council (Pages 1 -2)

Apologies for Absence

The Council is asked to note any apologies for absence received from Members.

Declarations of Interest

Councillors are invited to declare any disclosable pecuniary interests, or other interest,
and the nature of it, in relation to any item on the agenda.

Announcements by the Chairman of the Council

The Council is asked to note any announcements made by the Chairman of the Council.

Announcements by the Chief Executive

The Council is asked to note any announcements made by the Chief Executive.

Statements by the Leader of the Council

The Council is asked to note any statements made by the Leader of the Council.
Councillors may then ask questions of the Leader on his statements.

Statements by Members of the Cabinet

The Council is asked to note any statements made by Members of the Cabinet (Portfolio
Holders).

Councillors may then ask questions of the Portfolio Holders on their statements.

Petitions to Council

The Council will consider any petition(s) received in accordance with the Scheme
approved by the Council.

There are none on this occasion.

Questions pursuant to Council Procedure Rule 10.1
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11
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Subject to the required notice being given, members of the public can ask questions of
the Leader of the Council, Portfolio Holders or Chairmen of Committees.

The Chairman shall determine the number of questions to be tabled at a particular
meeting in order to limit the time for questions and answers to half an hour.

There are none on this occasion.

Questions pursuant to Council Procedure Rule 11.2

Subject to the required notice being given, Members of the Council can ask questions of
the Chairman of the Council, the Leader of the Council, Portfolio Holders or Chairmen of
Committees or Sub-Committees.

The time allocated for receiving and disposing of questions shall be a maximum of 45
minutes. Any question not disposed of at the end of this time shall be the subject of a
written response, copied to all Members unless withdrawn by the questioner.

There are none on this occasion.

Report of the Leader of the Council - Urgent Cabinet or Portfolio Holder Decisions

The Council will receive a report on any Cabinet decisions taken as a matter of urgency
in accordance with Access to Information Procedure Rule 17.4, Budget and Policy
Framework Procedure Rule 6(b) and/or Overview and Scrutiny Procedure Rule 18(i).
There is no report on this occasion.

Minutes of Committees (Pages 3 - 14)

The Council will receive the minutes of the following Committee:
Human Resources Committee of Tuesday 15 November 2016.

NOTE: (1) Subject to (2) below, the above minutes are presented to Council for
information only. Members can ask questions on their contents to the relevant
Chairman but questions as to the accuracy of the minutes must be asked at the meeting
of the Committee when the relevant minutes are approved as a correct record;

(2) There is a recommendation to Council contained in Minute 14 (Amendments to the
Constitution — Changes to the Officer Employment Procedure Rules). Members will need
to consider that recommendation and make a decision on it. The Committee’s
recommendations to Council are shown in BOLD. The relevant Officers’ report to the
Human Resources Committee is printed immediately after these Minutes.

Motions to Council

The Council will consider motions, notice of which has been given pursuant to Council
Procedure Rule 12.

There are none on this occasion.

Recommendations from the Cabinet

The Council is asked to consider any recommendations submitted to it by the Cabinet.

There are none on this occasion.
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Reports submitted to the Council by an Overview and Scrutiny Committee

The Council is asked to consider any reports submitted to it by an Overview and Scrutiny
Committee.

There are none on this occasion.

Report of the Corporate Director (Corporate Services) - A.1 - Funding Requirements
for the Garden Communities Local Delivery Vehicles (Pages 15 - 108)

To provide Members with a comprehensive overview of the proposals which have been
developed over the past twelve months jointly with Colchester Borough Council, Braintree
District Council and Essex County Council for Garden Communities in North Essex
including one on the Tendring / Colchester border close to the University and, in
particular to provide Members with information and recommendations to enable them to:

e Agree in principle to be a long term funder for the project, in partnership with the
other Councils, subject to the terms and requirements set out in this report.

Report of the Management and Members' Support Manager - A.2 - Electoral Review
of Tendring (Pages 109 - 110)

To provide Council with a timetable for the electoral review of Tendring and to seek a
delegation to authorise the Chief Executive to make, with the agreement of the Electoral
Review Working Group, a provisional submission on ward boundaries to the Local
Government Boundary Commission for England (LGBCE) to meet the LGBCE deadline
of 9" January 2017 subject to the final submission being formally considered and
determined by full Council at the meeting on 24t January 2017.

Report of the Management and Members' Support Manager - A.3 - Parliamentary
Constituencies Boundary Review (Pages 111 - 114)

Council is requested to agree a response to the Boundary Commission for England’s
consultation on proposed new Parliamentary Constituency Boundaries.

Report of the Management and Members' Support Manager - A.4 - A133 Road
Traffic Collision Analysis (Pages 115 - 118)

To provide Council with an update on the safety review of the A133 undertaken by Essex
County Council following a number of fatalities on that road.

Urgent Matters for Debate

The Council will consider any urgent matters submitted in accordance with Council
Procedure Rules 3(xvi), 11.3(b) and/or 13(q).

Exclusion of Press and Public

The Council is asked to consider the following resolution:

“That under Section 100A(4) of the Local Government Act 1972, the press and public be
excluded from the meeting during consideration of Agenda Item 22 on the grounds that it
involves the likely disclosure of exempt information as defined in the relevant
paragraph(s) of Part 1 of Schedule 12A, as amended, of the Act.”
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Exempt Minute of the Meeting of the Human Resources Committee held on
Tuesday 15 November 2016 (Pages 119 - 120)

The Council will receive the exempt minute of the meeting of the Human Resources
Committee held on Tuesday 15 November 2016.

NOTE: The above minute is presented to Council for information only. Members can
ask questions on its content to the relevant Chairman but questions as to the accuracy of
the minutes must be asked at the meeting of the Committee when the relevant minute is
approved as a correct record.

Date of the Next Scheduled Meeting of the Council

Tuesday, 24 January 2017 at 7.30 pm - Princes Theatre, Town Hall, Station Road, Clacton-on-
Sea, CO15 1SE

PRINCES THEATRE

FIRE EVACUATION PROCEDURE

There is no alarm test scheduled for this meeting. In the event of an alarm sounding, please
calmly make your way out of any of the four fire exits in the auditorium and follow the exit
signs out of the building.

Please follow the instructions given by any member of staff and they will assist in leaving the
building.

Please do not re-enter the building until you are advised it is safe to do so by the relevant
member of staff.

The assembly point for the Princes Theatre is in the car park to the left of the front of the
building as you are facing it.

Your calmness and assistance is greatly appreciated.




Agenda ltem 1

TENDRING DISTRICT COUNCIL

Committee Services
Town Hall

Station Road
Clacton-on-Sea
Essex

CO15 1SE

21 November 2016

Dear Councillor

| HEREBY SUMMON YOU to attend the meeting of the Tendring District Council to be held in the
Princes Theatre, Town Hall, Station Road, Clacton-on-Sea at 7.30 p.m. on Tuesday 29 November
2016 when the business specified in the accompanying Agenda is proposed to be transacted.

Yours faithfully

JeldJ——

lan Davidson
Chief Executive

To: All members of the
Tendring District Council
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Agenda Item 12

Human Resources Committee 15 November 2016

10.

MINUTES OF THE MEETING OF THE HUMAN RESOURCES COMMITTEE,
HELD ON TUESDAY, 15TH NOVEMBER, 2016 AT 7.30 PM
IN THE CAREER TRACK ROOM, COUNCIL OFFICES, THORPE ROAD, WEELEY,
CO16 9AJ

Present: Councillors Chapman (Vice-Chair, in the Chair), Amos, Bennison,
Bray, Bucke, Calver, Cossens, Griffiths, Pemberton and Porter

Also Present: None

In Attendance: Martyn Knappett (Corporate Director (Corporate Services)),
Anastasia Simpson (Head of People, Performance and Projects),
Carol Magnus (Organisational Development Manager), lan Ford
(Committee Services Manager), Debianne Messenger (Work Based
Learning Manager) and Katie Wilkins (Human Resources
Operations Manager)

APOLOGIES FOR ABSENCE AND SUBSTITUTIONS

Apologies for absence were submitted on behalf of Councillors Broderick, Callender,
Ferguson (with Councillor Griffiths substituting) and M J D Skeels.

In the absence of the Chairman of the Committee, Councillor Callender, the Chair was
occupied by the Vice-Chairman, Councillor Chapman.

The Committee extended its condolences to Councillor Callender and to Claire
Callender, a former member of Tendring District Council, on the recent loss of his wife
and her mother.

MINUTES OF THE LAST MEETING

The minutes of the last meeting of the Committee, held on 28 June 2016, were
approved as a correct record and signed by the Chairman.

DECLARATIONS OF INTEREST

Councillor Griffiths placed on record that he was a member of the GMB Union and a
Shop Steward.

CAREER TRACK AND APPRENTICESHIP UPDATE

Members were provided with a verbal update by the Council’s Work Based Learning
Manager (Debianne Messenger) on Career Tracks and Apprenticeships within the
Council.

The main points covered by Debianne included:
(1) Details of the Council’s current sub-contract with Colchester Institute;

(2) What apprenticeships are and the apprentices managed by the Career Track
Team both within, and outside of, the Council;
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Human Resources Committee 15 November 2016

11.

12.

(3) Success stories with career track participants and apprentices; and
(4) Central Government’s reform of Apprenticeships and the Council’s decision to
apply to be a main provider.

Following a question and answer session with Members, the Chairman thanked the
Work Based Learning Manager for her attendance.

REPORT OF THE CORPORATE DIRECTOR (CORPORATE SERVICES) - A1 -
INTRODUCTION OF THE NEW DISABILITY CONFIDENT SCHEME

There was submitted a report by the Corporate Director (Corporate Services), which
provided the Committee with information about the new Disability Confident scheme,
which had replaced the previous ‘Two Ticks, positive about disabled people’
accreditation scheme.

It was reported that the Government had recently made a commitment to halve the
employment gap for disabled people and to achieve this ambition; the Department for
Work and Pensions had worked closely with disabled people, disability organisations
and other key stakeholders. Together, they had developed a new Disability Confident
scheme, which had built on the best practices of the “Two Ticks’ model, whilst providing
online, practical advice and guidance that would help employers to attract, recruit and
retain disabled talent in a modern day setting.

The Committee was informed that, based on its excellent work to date under the ‘Two
Ticks’ scheme, the Council had automatically been awarded Level 2 accreditation under
the new scheme. This recognised that the Council was a ‘Disability Confident Employer’'.
The organisation would retain this status for a period of twelve months, during which, a
Disability Confident Employer self-assessment process would be undertaken to review
current practices with a view to advancing the status.

The Committee was also informed that, as a community leader, over the next twelve
months, colleagues in Human Resources would be looking to build on current good
practice with the ambition of achieving Level 3 accreditation as a ‘Disability Confident
Leader’. This required an employer to be Disability Confident’ as recognised by their
peers, local community and disabled people. As a ‘Disability Confident Leader the
Council would be open to external challenges and would support other employers in the
District to become ‘Disability Confident'. If successful in obtaining this accreditation, the
Council would be awarded the ‘Disability Confident Leader badge for a period of three
years.

Following discussion it was RESOLVED that the contents of the report be noted.

REPORT OF THE CORPORATE DIRECTOR (CORPORATE SERVICES) -A.2 -
STAFF STATISTICS REPORT

There was submitted a report by the Corporate Director (Corporate Services), which
provided the Committee with updated and current staffing statistics including:

(1) Workforce Statistics;
(2) Age Profile;

(3) Disability Profile;

(4) Ethnicity Profile; and
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Human Resources Committee 15 November 2016

13.

14.

(5) Sickness Absence.
Following discussion it was RESOLVED that the contents of the report be noted.

REPORT OF THE CORPORATE DIRECTOR (CORPORATE SERVICES) - A.3 -
PEOPLE STRATEGY

There was submitted a report by the Corporate Director (Corporate Services), which
provided the Committee with details of the People Strategy 2016 to 2020.

The Committee were informed that the People Strategy had been written to update the
previous Workforce Development Strategy 2012 to 2016. The new strategy would run
concurrently with the Corporate Plan 2016 to 2020. The strategy had set out the
organisation’s people priorities for the next four years, including recruitment, retention,
staff development and organisation development. The Council was starting from a
strong base as an IIP Gold accredited organisation, in recognition of its people practices
and the new People Strategy had built upon this success.

Councillor Calver, on behalf of the Committee, congratulated the Organisational
Development Manager (Carol Magnus) on producing such an excellent Strategy.

Following discussion it was RESOLVED that the People Strategy 2016 to 2020 be
approved and adopted.

JOINT REPORT OF CHIEF EXECUTIVE AND MONITORING OFFICER - A4 -
AMENDMENTS TO CONSTITUTION - CHANGES TO THE OFFICER EMPLOYMENT
PROCEDURE RULES

There was submitted a joint report by the Chief Executive and the Monitoring Officer,
which provided the Committee with details of changes to the Officer Employment
Procedure Rules.

The report recommended that a Sub-Committee Panel of the Human Resources
Committee be constituted to form part of the recruitment, dismissal and disciplinary
process for the appointment of Senior Officers. This included the Chief Executive and
other Statutory Chief Officers (Section 151 and Monitoring Officer posts), Chief Officer
posts (Corporate Directors/certain Heads of Service) and all Deputy Chief Officers
(Heads of Service).

The report also recommended that the Panel would undertake the final interview of
those applicants for Senior Officer posts who had successfully been shortlisted and had
undertaken the necessary technical interviews and assessments. The Panel would be a
formally constituted sub-committee of the Human Resources Committee, established by
the Council. It was proposed that the Panel should comprise of three members. At least
one was required by legislation to be a member of the Cabinet, (to be appointed by the
Leader at the appropriate time) however, it was suggested that this could be the
relevant Portfolio Holder for the service concerned. The Panel should also include the
Chairman (or failing him/her Vice Chairman) of the Human Resources Committee and a
named Committee member from an opposition group (full Council would appoint the
named individual).
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Human Resources Committee 15 November 2016

The Panel would be supported by the Head of Paid Service (Chief Executive) as the
designated Proper Officer (as defined in the Local Authorities (Standing Orders)
Regulations 2001) and the Head of People, Performance and Projects (or an officer
delegated to act in their absence). If the appointment related to the Chief Executive, the
Head of People, Performance and Projects would be the designated Proper Officer and
support the Panel with an external adviser. Committee Services would, in consultation
with, and on behalf of, the Chairman of the Human Resources Committee form the
necessary Sub-Committee Panel, in accordance with the recommendations of this
report, as and when a Senior Officer recruitment, dismissal or disciplinary process
occurred.

The Committee was advised that, in terms of the decision making process, the sub-
committee must take into account the views and professional advice given by the
relevant officers before an offer of appointment could be made. No offer of appointment
should be made to an applicant for a post referred to above until the following actions
had also been completed:

a) The appointing sub-committee had notified the Head of People, Performance
and Projects of the name of the person to whom the post is to be offered and
any other matter relevant to the appointment;

b) The Head of People, Performance and Projects had notified all members of the
Cabinet of the name of the person to whom the post is to be offered and any
other matter the sub-committee regarded as relevant to the appointment;

c) The period for objections by Cabinet members to making the offer by the person
concerned had expired (three days). Any objection to the appointment would be
communicated to the Head of People, Performance and Projects through the
Leader of the Council. The appointing sub-committee would determine whether
the objection was valid and whether the offer of appointment should be made.

In the case of the posts of Chief Executive and Monitoring Officer, the full Council was
required to approve the appointment before an offer was made.

After due consideration it was moved by Councillor Calver, seconded by Councillor Bray
and:

RECOMMENDED TO COUNCIL that:

(a) a sub-committee of Human Resources Committee be formed to act as a
Panel and to discharge the functions as set out in the report;

(b) the terms of reference of the Human Resources Committee be amended to
include the function of the sub-committee Panel;

(c) the requirements of political balance be dispensed with for the sub-
committee Panel;

(d) a named committee member (and a named substitute committee member)
from an opposition group be appointed;

(e) authority be delegated to the Monitoring Officer to amend the Council’s

Constitution in accordance with the formation of the Human Resources
sub-committee and any necessary consequential changes applying to the
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Human Resources Committee 15 November 2016

15.

16.

Articles, Terms of Reference and Officer Employment Procedure Rules
relating to the appointment and dismissal of relevant Officers; and

(f) the Human Resources Policies and Procedures be amended, as necessary,
to reflect any changes required based on the principles in the report.

EXCLUSION OF PRESS AND PUBLIC

It was:

RESOLVED that, under Section 100A(4) of the Local Government Act 1972, the press
and public be excluded from the meeting during consideration of Agenda Item 10 on the
grounds that it involves the likely disclosure of exempt information as defined in the
relevant paragraph(s) of Part 4 of Schedule 12A, as amended, of the Act.

REPORT OF THE CORPORATE DIRECTOR (CORPORATE SERVICES) -B.1 -
MARKET FORCES

RESOLVED that a Market Forces Supplement for qualified (first degree in Planning or
the Postgraduate degree in Planning) Planning Officers be approved in line with the
Council’s approved Market Forces Policy.

The Meeting was declared closed at 8.50 pm

Chairman
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HUMAN RESOURCES COMMITTEE
15 NOVEMBER 2016

JOINT REPORT OF CHIEF EXECUTIVE AND MONITORING OFFICER
A.4 AMENDMENTS TO CONSTITUTION — CHANGES TO THE OFFICER EMPLOYMENT

PROCEDURE RULES
(Report prepared by Anastasia Simpson and Lisa Hastings)

PART 1 - KEY INFORMATION

PURPOSE OF THE REPORT

To recommend that a Sub-Committee Panel of the Human Resources Committee is
constituted to form part of the recruitment, dismissal and disciplinary process for the
appointment of Senior Officers. This includes the Chief Executive and other Statutory
Chief Officers (Section 151 and Monitoring Officer post), Chief Officer posts (Corporate
Directors/certain Heads of Service) and all Deputy Chief Officers (Heads of Service).

EXECUTIVE SUMMARY

This report recommends that a Panel would undertake the final interview of those
applicants for Senior Officer posts who have successfully been shortlisted and undertaken
the necessary technical interviews and assessments. The Panel would be a formally
constituted sub-committee of the Human Resources Committee, established by the
Council. It is proposed that the Panel shall comprise of three members, at least one is
required by the legislation to be a member of the Cabinet, to be appointed by the Leader at
the appropriate time however, it is suggested that this could be the relevant Portfolio
Holder for the service concerned. The Panel shall also include the Chairman (or Vice
Chairman) of the Human Resources Committee and a named committee member from an
opposition group (full Council will appoint the named individual).

The Panel would be supported by the Head of Paid Service (Chief Executive) as the
designated Proper Officer (as defined in the Local Authorities (Standing Orders)
Regulations 2001) and the Head of People, Performance and Projects (or an officer
delegated to act in their absence). If the appointment relates to the Chief Executive, the
Head of People, Performance and Projects will be the designated Proper Officer and
support the Panel with an external adviser. Committee Services will in consultation with
and on behalf of the Chairman of the Human Resources Committee form the necessary
Sub-Committee Panel, in accordance with the recommendations of this report, as and
when a Senior Officer recruitment, dismissal or disciplinary process occurs.

In terms of the decision making process the sub-committee must take into account the
views and professional advice given by the relevant officers before an offer of appointment
can be made. No offer of appointment shall be made to an applicant for a post referred to
above until the following actions have also been completed:

a) The appointing committee has notified the Head of People, Performance and
Projects of the name of the person to whom the post is to be offered and any other
matter relevant to the appointment.

b) The Head of People, Performance and Projects has notified all members of the
Cabinet of the name of the person to whom the post is to be offered and any other
matter the committee regards as relevant to the appointment

c) The period for objections by Cabinet members to making the offer by the person
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concerned has expired; this period will be three days. Any objection to the
appointment shall be communicated to the Head of People, Performance and
Projects through the Leader of the Council. The appointing committee shall
determine whether the objection is valid and the offer of appointment should be
made.

In the case of the posts of Chief Executive and Monitoring Officer, the full Council must
approve the appointment before an offer is made.

RECOMMENDATIONS

It is recommended that the Human Resources Committee recommends to Council
that:

(a) a Sub-committee of Human Resources Committee is formed to act as a Panel
and to discharge the functions as set out in this report;

(b) The terms and reference of the Human Resources Committee are amended to
include the function of the Sub- committee Panel;

(c) the requirements of political balance are dispensed for the Sub-Committee
Panel;

(d) Authority is delegated to the Monitoring Officer to amend the Council’s
Constitution in accordance with the formation of the Human Resources Sub-
Committee and any necessary consequential changes applying to the
Articles, Terms and Reference and Officer Employment Procedure Rules
relating to the appointment and dismissal of relevant Officers; and

(e) The Human Resources Policies and Procedures are amended, as necessary,
to reflect any changes required based on the principles in this report.

PART 2 — IMPLICATIONS OF THE DECISION

DELIVERING PRIORITIES

The Organisational Values expect all Councillors and staff to uphold and promote the
values of personal integrity, honesty and respect for others and reflect the equality of
individuals.

Reviewing and proposing changes to the Council’'s procedures, processes and
constitutional requirements reflecting best practice demonstrates good governance.

FINANCE, OTHER RESOURCES AND RISK

Finance and other resources
Any changes to the procedures can be implemented within the Council’s existing budget
and resources.

Risk

If the Council decided not to make the necessary changes to its Standing Orders,
Constitution, Procedure Rules and Polices, this would have a detrimental impact on the
Council’s reputation regarding effective governance and lawful decisions. Any legal
challenges regarding recruitment could be taken through an Employment Tribunal for
failure to comply with legislative and best practice requirements resulting in associated
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financial costs implications.

LEGAL

The legal requirements and implications are set out within the content of the report and the
recommendations comply with the provisions of the Local Authorities (Standing Orders)
(England) Regulations 2001.

Due to the nature of the Sub-Committee which solely relates to the appointment and
dismissal of Senior Officers, to be either appointed to or dismissed from politically
restricted posts, it is suggested that full Council dispenses with the requirements of
political balance for the Sub-Committee. This is achieved if there is a nem con vote (i.e. a
vote where nobody objects) of all members to that effect at full council in accordance with
section 17(1)(b) of Local Government and Housing Act 1989.

Any decision made by the Panel in its function of appointment and dismissal of, and taking
disciplinary action against, a member of staff of the authority must be discharged, on
behalf of the authority, acting as the employer and therefore maybe challenged through
the Employment Tribunal.

OTHER IMPLICATIONS

Consideration has been given to the implications of the proposed decision in respect of the following
and any significant issues are set out below.

Crime and Disorder / Equality and Diversity / Health Inequalities / Area or Ward affected /
Consultation/Public Engagement.

The content of this report does not directly impact on equality, in that it is not making
proposals that will have a direct impact on equality of access or outcomes for diverse
groups.

PART 3 — SUPPORTING INFORMATION

BACKGROUND

The Constitution was recently updated following changes to the Local Authorities
(Standing Orders) (England) (Amendment) Regulations 2015 which came into force on 11
May 2015, which introduced new arrangements for dealing with disciplinary cases
involving dismissal of the Council’s Statutory Officers: Head of Paid Service, the Chief
Finance Officer and the Monitoring Officer (“the relevant officers”). At this time it was
agreed by Council that the Human Resources (“HR”) Committee would form the
Independent Panel together with the Independent Persons to consider potential dismissal
of the relevant officers if required and in accordance with the Regulations.

Following this constitution update, the Monitoring Officer and Head of People,
Performance and Projects have undertaken a subsequent review looking at the processes
for the recruitment and disciplinary action of other Senior Officer roles within the Council.

General Recruitment Requirements

The Council has an adopted recruitment policy including safer recruitment guidelines
which detail the arrangements for the recruitment and appointment of staff within Tendring
District Council.

Where the Council proposes to appoint an officer the Council makes arrangements for the
post to be advertised in such a way as to bring it to the attention of persons who are
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qualified to apply for it and send details to be sent to any person on request. All posts are
advertised on the Council’s intranet and/or website.

The processes include that candidates for a job have to disclose in writing at the time of
application whether to the best of their knowledge, they are related to any councillor or
senior officer. Anyone who fails to do this shall not be considered for appointment and if
appointed may be dismissed. Similarly any councillor and senior officer shall make known
any relationship with a candidate of which he is aware. In the case of appointments where
members are involved in the process, a councillor shall take no part in the appointment if
she or he has had a relationship with the candidate.

Staff below Head of Service (Deputy Chief Officer)
The appointment of staff below Deputy Chief Officer shall be the responsibility of the Chief
Executive or an officer nominated by him.

Council’s Statutory officers (Chief Executive, Monitoring Officer and Section 151
Officers)

Special arrangements for appointment of the Council’'s Statutory Officers have been in
place in Local Government since Local Authorities (Standing Orders) (England)
Regulations 2001 introduced a degree of statutory protection. The Officers who were
afforded this protection were the Head of Paid Service, the Chief Finance Officer and the
Monitoring Officer. The rationale for this protection was based on the fact that these
officers have specific statutory duties and personal obligations to ensure that a Council
acts lawfully and has effective governance in place, which have the potential to put them in
difficult situations by raising matters bringing them into conflict with their employer, the
local authority.

In the case of the Chief Executive and Monitoring Officer, the full Council must approve the
appointment before an offer of appointment is made.

This report has been prepared to ensure that the Council adheres to the requirements of
the Local Authorities (Standing Orders) Regulations 2001 and that recruitment legislation
and best practice is followed when recruiting Senior Officers to the Council, including the
Head of Paid Service (Chief Executive) and other Statutory Chief Officers and Deputy
Chief Officers. The creation of a sub-committee of the HR Committee will ensure that the
Council fulfils its statutory obligations.

The Head of People, Performance and Projects has delegated power to amend Human
Resources Policies and Procedures, therefore these will need to be amended to reflect
any changes required as a result of the formation of the Human Resources Sub-
Committee. The constitution will also need to be amended to reflect the changes to the HR
Committee and the creation of the sub-committee.

CURRENT POSITION

At the current time the full Human Resources Committee would need to be part of the
recruitment process for any Senior Officer appointment within the Council. This does not
follow usual recruitment practices and could be deemed to be an unfair process by
candidates. If the whole Committee were required to be present there would also be a
number of practical considerations which could hamper recruitment timescales and
decision making.
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An HR Sub-Committee meets the requirements of the Local Authorities (Standing Orders)
Regulations 2001 and would be easier to co-ordinate working through recruitment
processes and timescales. It also ensures that there is a fair process allowing both a
member of a minority group and a Cabinet member to be directly involved in the final
recruitment and selection processes.

As a result of the establishment of a sub-committee of the HR Committee, changes are not
only required to the Council’'s Standing Orders but also within its own recruitment
procedures and it is proposed that the Head of People, Performance and Projects will
exercise their delegated authority and ensure that the Counci's Human Resources
Policies and Procedures are amended accordingly.

BACKGROUND PAPERS FOR THE DECISION

None

APPENDICES

None
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Agenda Iltem 16
COUNCIL
29 NOVEMBER 2016
REPORT OF CORPORATE DIRECTOR (CORPORATE SERVICES)
A.1 EUNDING REQUIREMENTS FOR THE GARDEN COMMUNITIES LOCAL DELIVERY

VEHICLES
(Report prepared by Lisa Hastings)

PURPOSE OF THE REPORT

To provide Members with a comprehensive overview of the proposals which have been
developed over the past twelve months jointly with Colchester Borough Council, Braintree
District Council and Essex County Council for Garden Communities in North Essex
including one on the Tendring / Colchester border close to the University and, in particular,
to provide Members with information and recommendations to enable them to:

e Agree in principle to be a long term funder for the project, in partnership with the
other Councils, subject to the terms and requirements set out in this report.

BACKGROUND

On 25 November 2016 Cabinet are considering an approach whereby the four Councils
(Tendring, Colchester, Essex and Braintree) can take a much more direct approach to
ensuring that the proposed Garden Communities are delivered in North Essex and that
they meet the high standards expected of them — in terms of housing quality and design,
open space provision, roads, schools, healthcare facilities and sustainable transport
systems.

The key elements in the approach are

e A Company — North Essex Garden Communities Ltd - owned equally by the four
Councils to oversee the project across North Essex and to drive the delivery of the
three planned communities.

e Legally binding deals with local landowners to secure a share in the land value
which will arise from the development in return for the Local Delivery Vehicles
providing early infrastructure for the developments (with the infrastructure costs
being paid for in due course from the land sales)

e A Local Delivery Vehicle for each of the planned Communities with Council,
landowner and independent Membership and with the clear purpose of delivering a
Garden Community. (Tendring Colchester Borders Ltd)

e Clear Masterplans for each Community to be developed.

The recommendations to Cabinet are as follows:

1. Note the external legal advice received that these decisions cannot and do not
prejudge the outcome of any future decisions that the Council may make about the
Local Plan to be made by Council in relation to the allocation of any Garden
Community.

2. Note that it is proposed that, if appropriate terms can be agreed, the Local Delivery
Vehicles will enter into legal agreements with landowners to enable the delivery of
the proposed schemes.
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North Essex Garden Communities Limited

3. In line with Executive Decision No. 2636 on 22" January 2016 (minute 130)
Cabinet agrees to set up and subscribe to North Essex Garden Communities Ltd in
accordance with the terms set out in the report and Appendix 2.

4. To approve the North Essex Garden Communities Ltd shareholder agreement
between the Local Authorities in accordance with the terms set out in the report and
Appendix 3.

5. To appoint Councillor Neil Stock, in his capacity as the Leader of the Council, to
represent the Council as a Director on the Board of North Essex Garden
Communities Limited.

Tendring Colchester Borders Limited

6. In line with Executive Decision No. 2636 on 22" January 2016 (minute 130),
Cabinet endorses the formation of Tendring Colchester Borders Limited by North
Essex Garden Communities Limited in accordance with the terms set out in the
report and Appendix 4.

7. To approve the Tendring Colchester Borders Limited shareholder agreement
between the Local Authorities in accordance with the terms set out in the report and
Appendix 5.

8. To appoint Martyn Knappett to represent the Council as a Director on the Board of
Tendring Colchester Borders Limited, and gives Delegated Authority to the Chief
Executive of the Council to terminate the appointment and to undertake any future
appointments.

9. That in principle it agrees to provide an appropriate proportion of necessary funding
to the Tendring Colchester Borders Limited (by an appropriate combination of loan
or equity) subject to a satisfactory business case setting out the full terms of the
arrangement, which will need to accord with the approved Business Plans and
masterplans for the project and the funding options available at the time any funding
IS required by the LDV. Such commitment to be subject to Council approval.

That Cabinet Recommends to Council that it:

10. Notes the decision of the Cabinet to set up and subscribe to the North Essex
Garden Communities Limited.

11.Notes the Cabinet’s endorsement of the formation of the Tendring Colchester
Borders Limited

12.Endorses the in principle decision of Cabinet to provide an appropriate proportion of
necessary funding to the Tendring Colchester Borders Limited (by an appropriate
combination of loan or equity) subject to a satisfactory business case setting out the
full terms of the arrangement, which will need to accord with the approved Business
Plans and masterplans for the project and the funding options available at the time
any funding is required by the LDV.

13. Notes the external legal advice received that these decisions cannot and do not
prejudge the outcome of any future decisions that the Council may make about the
Local plan to be made by Council in relation to the allocation of any Garden
settlement.

The Cabinet report and its appendices referred to above is attached as an Appendix for
the Council’s consideration. The implications of the decision, including financial and legal
matters, are fully set out in the Cabinet Report.

A copy of the Cabinet decision will be circulated to _all Members following the meeting on
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| 25 November 2016 and tabled at the meeting of Council.

RECOMMENDATION

1.

It is recommended that Council:

Notes the decision of the Cabinet to set up and subscribe to the North Essex
Garden Communities Limited.

Notes the Cabinet’s endorsement of the formation of the Tendring Colchester
Borders Limited.

Endorses the in principle decision of Cabinet to provide an appropriate
proportion of necessary funding to the Tendring Colchester Borders Limited
(by an appropriate combination of loan or equity) subject to a satisfactory
business case setting out the full terms of the arrangement, which will need
to accord with the approved Business Plans and masterplans for the project
and the funding options available at the time any funding is required by the
LDV.

Notes the external legal advice received that these decisions cannot and do
not prejudge the outcome of any future decisions that the Council may make
about the Local Plan to be made by Council in relation to the allocation of any
Garden settlement.
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Key Decision Required: Yes In the Forward Plan: Yes

CABINET
25 NOVEMBER 2016
REPORT OF LEADER OF THE COUNCIL
A.2 THE ESTABLISHMENT OF GARDEN COMMUNITIES LOCAL DELIVERY VEHICLES

AND FUNDING REQUIREMENTS
(Report prepared by Martyn Knappett, Lisa Hastings and Richard Barrett)

PART 1 - KEY INFORMATION

PURPOSE OF THE REPORT

To provide Members with a comprehensive overview of the proposals which have been
developed over the past twelve months jointly with Colchester Borough Council, Braintree
District Council and Essex County Council for Garden Communities in North Essex
including one on the Tendring / Colchester border close to the University and, in particular
to provide Members with information and recommendations to enable them to:

e Establish governance arrangements for the project;
e Agree in principle to be a long term funder for the project, in partnership with the
other Councils, subject to the terms and requirements set out in this report.

NOTE TO MEMBERS

The proposals set out in this report are being submitted to the Cabinets of all four of the
Councils involved in the North Essex Garden Communities project in the coming weeks.
The presentation of the reports have been tailored to reflect the report formats of the
different Councils and focus on the proposals as they affect each of the Councils but the
core of the report is identical and the recommendations being made to each Council seek
the same commitments from each of them.

Similar recommendations to those proposed to Full Council below will also be
recommended to go to the Full Councils of Colchester and Braintree.

EXECUTIVE SUMMARY

Tendring District Council, Braintree District Council, Colchester Borough Council and
Essex County Council are collaborating to identify an agreed strategic approach to the
allocation and distribution of large scale housing led, mixed use development, including
employment opportunities and infrastructure provision, in the form of Garden
Communities.

The Councils have collaborated closely on the preparation of their Local Plans, with the
draft Part 1 — which sets out the approach to Garden Communities across North Essex
from a Planning perspective — being identical in all three Plans.

This report sets out proposals whereby the Councils can take a much more direct
approach to ensuring that the proposed Garden Communities are delivered and that they
meet the high standards expected of them — in terms of housing quality and design, open
space provision, roads, schools, healthcare facilities and sustainable transport systems.
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The key elements in the approach are

e A Company — North Essex Garden Communities Ltd - owned equally by the four
Councils to oversee the project across North Essex and to drive the delivery of the
three planned communities.

e Legally binding deals with local landowners to secure a share in the land value
which will arise from the development in return for the Local Delivery Vehicles
providing early infrastructure for the developments (with the infrastructure costs
being paid for in due course from the land sales)

e A Local Delivery Vehicle for each of the planned Communities with Council,
landowner and independent Membership and with the clear purpose of delivering a
Garden Community. (Tendring Colchester Borders Ltd)

e Clear Masterplans for each Community to be developed.

The issues associated with a project of this scale and complexity are many and varied and
the topics covered in the report are as follows:

PART 1

Purpose

Executive Summary
Recommendations
Delivering Priorities

PART 2 — SUPPORTING INFORMATION

Section 1 Background

Section 2 Vison and Objectives

Section 3 Planning Background

Section 4 Delivery Models

Section 5 Control of Land

Section 6 Conflicts of Interest

Section 7 Proposed Governance Structure

PART 3 - IMPLICATIONS

Section 8 Summary of the Financial Model

Section 9 Short term requirements and revenue budget implications
Section 10 Proposals for Tendring Colchester Borders Ltd
Section 11 Funding principles for the LDVs

Section 12 Legal Powers

Section 13 Risk Assessment

Section 14 Equalities Impact Assessment

Section 15 Implementation

RECOMMENDATION(S)

Recommendations to Cabinet:

1. Note the external legal advice received that these decisions cannot and do
not prejudge the outcome of any future decisions that the Council may make
about the Local Plan to be made by Council in relation to the allocation of any
Garden Community.
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2. Note that it is proposed that, if appropriate terms can be agreed, the Local
Delivery Vehicles will enter into legal agreements with landowners to enable
the delivery of the proposed schemes.

North Essex Garden Communities Limited

3. In line with Executive Decision No. 2636 on 22" January 2016 (minute 130)
Cabinet agrees to set up and subscribe to North Essex Garden Communities Ltd in
accordance with the terms set out in the report and Appendix 2.

4. To approve the North Essex Garden Communities Ltd shareholder agreement
between the Local Authorities in accordance with the terms set out in the report and
Appendix 3.

5. To appoint Councillor Neil Stock, in his capacity as the Leader of the Council, to
represent the Council as a Director on the Board of North Essex Garden
Communities Limited.

Tendring Colchester Borders Limited

6. In line with Executive Decision No. 2636 on 22" January 2016 (minute 130),
Cabinet endorses the formation of Tendring Colchester Borders Limited by North
Essex Garden Communities Limited in accordance with the terms set out in the
report and Appendix 4.

7. To approve the Tendring Colchester Borders Limited shareholder agreement
between the Local Authorities in accordance with the terms set out in the report and
Appendix 5.

8. To appoint Martyn Knappett to represent the Council as a Director on the Board of
Tendring Colchester Borders Limited, and gives Delegated Authority to the Chief
Executive of the Council to terminate the appointment and to undertake any future
appointments.

9. That in principle it agrees to provide an appropriate proportion of necessary funding
to the Tendring Colchester Borders Limited (by an appropriate combination of loan
or equity) subject to a satisfactory business case setting out the full terms of the
arrangement, which will need to accord with the approved Business Plans and
masterplans for the project and the funding options available at the time any funding
is required by the LDV. Such commitment to be subject to Council approval.

That Cabinet Recommends to Council that it:

10.Notes the decision of the Cabinet to set up and subscribe to the North Essex
Garden Communities Limited.

11.Notes the Cabinets endorsement of the formation of the Tendring Colchester
Borders Limited

12.Endorses the in principle decision of Cabinet to provide an appropriate proportion of
necessary funding to the Tendring Colchester Borders Limited (by an appropriate
combination of loan or equity) subject to a satisfactory business case setting out the
full terms of the arrangement, which will need to accord with the approved Business
Plans and masterplans for the project and the funding options available at the time
any funding is required by the LDV.

13.Notes the external legal advice received that these decisions cannot and do not
prejudge the outcome of any future decisions that the Council may make about the
Local plan to be made by Council in relation to the allocation of any Garden
settlement.
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DELIVERING PRIORITIES

The development of a Garden Community on the Tendring / Colchester border will deliver
Community Leadership in a multitude of ways. It will deliver against all of the key elements
of the Corporate Plan in significant ways over a sustained period of time:

The vision set out in the Corporate Plan is “To put community leadership at the heart of
everything we do through delivery of high quality, affordable services and working
positively with others”.

In particular the proposals will deliver the following specific elements in the Plan at
significant scale:

Health and Housing
e A guality living environment
Local Regeneration
Improved Community Health
The opportunity for Council House building
Healthier lifestyles and wellbeing

Employment and Enjoyment
e Support business growth
e Enable better job prospects
e Facilitate improved qualification and skills
e First rate Leisure facilities

PART 2 — SUPPORTING INFORMATION

BACKGROUND AND CONTEXT

1. Background:

1.1. Inthe work being carried by Braintree District Council, Colchester Borough Council
and Tendring District Council on their respective Local Plans, the potential for new
major developments in the form of new ‘garden communities’ has been identified
by the Councils as planning authority as a means of meeting future growth
requirements. These include three potential new settlements. One crossing the
administrative boundary of Tendring and Colchester in the vicinity of the University.
The second crossing the administrative boundary of Colchester and Braintree at
Marks Tey. The third site is on land to the West of Braintree on the Uttlesford
District Council border.

1.2. In accordance with the duty to cooperate, the district Councils are working closely
with each other and are at similar stages in their respective Local Plan preparation,
to plan effectively for the long term. All three councils are also working with Essex
County Council. As part of this process, all four Councils are thinking strategically,
are not being restricted by current local plan making time horizons and are
considering whether Garden Communities could address some of this long term
need both within the plan period and beyond.

1.3. As part of the development of their Local Plans the three District Planning
Authorities have included the three projects as areas of search within their
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1.4.

1.5.

1.6.

1.7.

1.8.

Preferred Options Consultations under the Local Plan. These consultations
occurred over the summer and will lead to recommendations to the respective
Councils in January / February 2017.

At the meeting on 22" January 2016 Cabinet agreed to the continued joint working
and development of proposals for the four Councils to take an active role in the
development and construction of the new garden settlements. Following this the
Council (along with each of the other three Councils) has committed a further
£250,000 to support the joint work and funding was agreed together with a grant
from the Department for Communities and Local Government of £640,000.

This joint working has continued with the work undertaken by the Shadow Delivery
Board and the Steering Group. These structures will be superseded by the
arrangements in this report once they come into effect. Officers from the four
Councils will continue to meet during the early stages of implementation as
partnership officer groups to aid transition and ensure continuity.

Separate negotiations have occurred with landowners and developers with
interests in the three sites, this has been supported by consultants engaged jointly
by the four councils.

This report seeks Cabinet approval for the Council to enter into joint arrangements
with the other Councils to create an overarching body to be known as North Essex
Garden Communities Limited (NEGC) to coordinate the development of the sites.
NEGC will establish a further company (a Local Delivery Vehicle (LDV) for each
proposed garden community. The Council is asked to give in principle agreement
that it will provide proportionate funding to the LDVs in its area. This funding will be
used to pay for delivery of the infrastructure in a more timely and co-ordinated way
than can be achieved with a traditional development. The cost of infrastructure will
be repaid out of land value as the scheme is developed (referred to as a “waterfall
repayment” on which more information is provided under the financial section of
this Report).

The decisions in this report do not commit any council to allocate any sites within
the Local Plan. A separate decision making process will be undertaken by the
three Local Planning Authorities in accordance with the statutory requirements and
material considerations at the relevant time.

2. Vision & Objectives

2.1.

2.2.

Addressing growth at any spatial scale must be founded on a clear vision of how
and where change should occur. Braintree, Colchester and Tendring are all in the
process of evolving new Local Plans to address future need with Preferred Options
published by all three Councils in summer 2016. The Councils are thinking
strategically for the long term, and are not being restricted by current plan making
time horizons or administrative boundaries.

The vision for North Essex at a strategic level has been set out by the Councils
within Part 1 of the Preferred Option Local Plans. This addresses both the vision
for the wider area together with the role and significance of the proposed Garden
Communities. The vision sets out a clear statement of local ambition and
establishes a strategic basis from which to move forward. It enables the Councils to
plan positively for the future homes and jobs needed across the area, the provision
of high quality infrastructure (transport, telecommunications, education, health,
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community and cultural infrastructure); and the creation of quality places including
the conservation and enhancement of the natural and historic environment,
including landscape.

2.3.  Figure 1 illustrates the vision for North Essex as set in Part 1 of the emerging Local
Plans. This provides a key part of the rationale underpinning the strategy going
forward.

Figure 1: The North Essex Strategic Vision

North Essex will be an area of significant growth over the period to 2033 and beyond,
embracing positively the need to build well-designed new homes, create jobs and
improve and develop its infrastructure for the benefit of existing and new communities.

Sustainable development principles will be at the core of the strategic area’s response
to its growth needs, balancing social, economic and environmental issues. Green
infrastructure and new and expanded education and health care facilities will be
planned and provided; while the countryside and heritage assets will be protected and
enhanced.

At the heart of our strategic vision for North Essex are new garden communities. The
garden communities will attract residents and businesses who value innovation,
community cohesion and a high quality environment, and who will be keen to take an
active role in managing the garden community to ensure its continuing success.
Residents will live in high quality, innovatively designed, contemporary homes,
accommodating a variety of needs and aspirations. There will be a network of leafy
streets and green spaces, incorporating and enhancing existing landscape features.
This will provide safe and attractive routes and sustainable drainage solutions, as well
as excellent opportunities for people to play. Open spaces will be attractive areas
which offer leisure and recreation opportunities for residents of the garden
communities. All Garden City principles will be positively embraced including new
approaches to delivery and partnership working and sharing of risk and reward for the
benefit of the new communities.

2.4. Alongside the vision are a set of related objectives, designed to help achieve the
vision for the area and to provide a basis for achieving the necessary outcomes.
The objectives include:

e Delivering for local communities — to ensure the highest standard of
community and stakeholder involvement from the early evolution of proposals,
through to the creation of assets of local community value with active local
ownership and stewardship;

e Providing New Homes — to provide for a level and quality of new homes to
meet the needs of a growing and ageing population in North Essex;

e Fostering Economic Development — to strengthen and diversify local
economies to provide more jobs; these jobs will be across a wide range of new
industries reflecting the changes and trends of the 21 century, as well as
existing sectors exploiting the opportunities of the A120 growth corridor; and to
achieve a better balance between the location of jobs and housing, which will
reduce the need to travel and promote sustainable growth.

Page 24




2.5.

2.6.

e Providing New and Improved Infrastructure — to make efficient use of
existing transport infrastructure and to ensure sustainable transport
opportunities are promoted in all new development. Where additional capacity
is required in the form of new or upgraded transport infrastructure to support
new development, to ensure this is provided when it is needed. The approach
must also include addressing education and healthcare needs — to provide
good quality educational opportunities and health facilities as part of a
sustainable growth strategy, together with the provision of upgraded
broadband infrastructure and services.

e Ensuring High Quality Outcomes - to secure the highest standards of urban
and built design which creates attractive places where people want to spend
time.

e Managing change effectively —through a genuine and pro-active partnership
approach between the public and private sectors, where risk and reward is
shared and community empowerment enabled.

e Long Term Stewardship - appropriate arrangements to secure the
management and long term delivery of community infrastructure and facilities.

In addition, a ‘North Essex Garden Communities Charter’ has been prepared by
the Councils and published alongside the evidence base supporting Local Plans.
This sets out a series of interlinked principles to underpin the evolution of further
proposals and provides more detail across 3 key themes including:

e Place & Integration: including the approach to green infrastructure, the living
environment and quality, sustainable place making;

e Community: including approach to community engagement & long term
stewardship);

e Delivery: including the need for strong and proactive public leadership and
innovation in delivery.

The vision and objectives have been encapsulated in the Purpose of the delivery
structures and are intrinsic to the Articles of the NEGC Limited and the LDVs.

3. Planning Background:

3.1.

3.2.

3.3.

As part of the new Local Plan, Members will be aware that standalone new
settlements are likely to be part of the picture to deliver growth in this Plan period
and beyond. This has led to the creation of areas of search in each of the preferred
options consultations.

New stand-alone communities are being considered only where they can meet
garden city principles and where the Councils are confident that they can and will
be delivered. Garden communities (cities) as described by the Town and Country
Planning Association (TCPA) as; ‘holistically planned new settlements which
enhance the natural environment and offer high quality affordable housing and
locally accessible work in beautiful, healthy and sociable communities.” If proposals
do not meet these standards then they cannot properly be supported as meeting
the aspirations for development.

Standalone settlements must have a critical mass of new homes to ensure that all
the facilities necessary can be provided within the new community. This would
include education facilities, including a secondary school, health, retail facilities and
other ‘town centre’ type uses such as restaurants and banks, indoor and outdoor
recreation facilities, community buildings and facilities such as halls and doctor’s
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3.4.

3.5.

3.6.

surgeries and significant employment opportunities. The design of a new
community is intended to prioritise walking and cycling journeys within the
community, and public transport options for journeys further afield, (although it is
noted of course that some people will still use their cars to travel to work in other
areas or high order shopping areas etc.). The new community buildings must meet
high standards of design, enhance and inhabit the local landscape and
environment and deliver an inclusive community.

The approval of the Local Plan has its own statutory process. Each of the Local
Planning Authorities will be considering the Pre-Submission Draft of the Local Plan
in the New Year.

As noted below it is proposed that the Councils will be supporting the LDV to act as
a developer in the schemes through the structures set out in this report.
Importantly the Councils will always have a critical role in controlling development
and setting the standards which will be applicable through the statutory plan and
development management processes for the three Local planning Authorities and
the County Council through its statutory planning powers.

It is intended that any garden community taken forward under the Local Pan will be
a partnership between the local authorities, county council, and the private sector,
with the public sector taking a key role. The public sector role is intended to provide
confidence that the communities will be delivered in accordance with the Local
Plan requirements; that infrastructure and social and community facilities that are
needed to support the new development will be there from the very start of the
community; and that housing and employment can be released more quickly to
ensure that there are homes and jobs available for people when they need them.

DELIVERY AND GOVERNANCE STRUCTURES

4. Delivery Models:

4.1.

4.2.

4.3.

4.4.

4.5.

In order to give the Councils as planning authorities and the public confidence that
the communities will be delivered as intended it is proposed that the public sector
will take the primary responsibility — setting up and funding a local development
vehicle that will enter into agreements with landowners and secure the necessary
infrastructure.

It is accepted that delivery in this way and at this scale is untested since the
delivery of the New Towns. However, the Councils have taken advice which has
confirmed that the approach is feasible, viable and lawful.

The Councils have considered a wide range of alternative delivery mechanisms
and structures.

The principal alternatives would be to allow for the development of the settlements
by the private sector or as part of a public/private joint venture. Neither alternative
approach can offer the same level of confidence that over a development
programme of 30 years that the garden community objectives will be met
throughout different economic cycles.

The proposed approach offers sufficient certainty about ambition and delivery to
justify the identification of the broad locations for, and size of, the proposed garden
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4.6.

communities. On the basis of the present evidence the other approaches cannot
offer a similar level of confidence and are therefore not being pursued. .

The projects will take in the order of 30 years to deliver; infrastructure which
supports the development of the whole project will necessarily have a long payback
period, the public sector is well placed to act as a patient investor taking a long
term approach to payback enabling higher levels of investment at early stages.

5. Control of Land:

5.1.

5.2.

5.3.

5.4.

The significant majority of the land within the project areas is not currently in the
control of the Councils. The Councils have jointly worked to build working
relationships with the relevant landowners and promoters of the sites with a view to
securing a controlling interest in the land.

The land deal will be entered into between the relevant landowners / developers
and the LDV with the view that the LDV will then have the rights to control the
delivery of the scheme ensuring that the delivery is undertaken on Garden
Community principles.

The commercial negotiations for the land deals is currently ongoing; although
reasoned assumptions about the outcomes of these negotiations in respect of the
base value of land have been included within the modelling.

Although the LDV will only be in a position to deliver the project if it makes a
suitable deal in relation to the land, there is no obligation on the LDV (or the
Councils) to accept a deal on any terms. If it becomes unviable for the proposed
development to proceed then the LDV has the ability to decline to take the offered
deal. Should a commercially realistic deal which meets the Garden Community
principles not be achieved then this will create risk for the landowner in showing
that the site can be viably delivered under the Local Plan which may result in it not
being included in the final adopted plan.

6. Conflicts of Interest:

6.1.

6.2.

6.3.

It has been raised by some responders to the local plan consultations that they
consider there is a potential conflict between the Council’s role as planning
authority and its role with respect to the LDV. Given that the councils will be playing
a significant role in the delivery of garden communities within their area it has been
suggested that this could prejudice proper decision making.

This position has been carefully considered and external legal advice has been
obtained. Decision making procedures and arrangements can be put in place that
prevent any conflict arising that would justify a successful challenge to decisions. It
will, however, be equally important to manage the perception of such conflicts.

Clearly care will need to be taken to ensure that the roles, and decision making
processes, are kept separate. As reports for decision are being prepared this will
always need to be monitored to ensure clarity of approach.

7. Proposed governance structure:

7.1.

The Garden Communities Joint Shadow Delivery Board endorsed the proposed
arrangements for the structure of Delivery Vehicles for the Garden Communities on
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7.2.

7.3.

which the Term Sheets appended to this report have been based. The corporate
structure consists of an overarching body — North Essex Garden Communities Ltd
— with a separate Local Delivery Vehicle (‘LDV”) for each of the Garden
Community areas proposed. A diagram showing the interrelationship between the
four local authorities and the new companies is attached as Appendix 1 to this
report.

The LDVs will have a high level of autonomy to deliver the development and
ensure that a commercially appropriate approach is taken to delivery within the
context of the proposal and the Garden Community Principles. The key control
mechanism outside of the planning process will be the approval by the Councils /
NEGC of the business plans and budgets.

The key elements of the companies’ constitutions (governance structures) have
been drafted as “Term Sheets” (Heads of Terms) which are attached as
Appendices to this report for information. The companies have now been created
but are not yet owned by local authorities pending the approval of this report. A
summary of the key elements is set out in the following table:

North Essex Garden Communities Limited (NEGC):

Draft Term Sheet and Shareholder Agreement are attached as appendix 2 and
3 respectively.

e NEGC will hold the main shares (called ‘A shares’ in the LDV
companies (see below), which oversee and hold to account the LDVs in
order to develop each of the locations as garden communities, and co-
ordinate funding of the LDV’s.

e The Shareholders of NEGC will be Essex County Council (Essex),
Braintree District Council (Braintree), Colchester Borough Council
(Colchester) and Tendring District Council (Tendring) (together referred
to as “the Councils”) with each hold a 25% shareholding in NEGC.

e Each of the Councils will have the right to appoint or remove a director
(a Nominated Director) who will be a Cabinet Member to the NEGC
Board. Up to a further 3 Independent Directors can also be appointed
to the Board by the NEGC.

e Board Quorum: at least 3 Nominated Directors need to be present. If
not, the meeting will be adjourned, and at the adjourned meeting at
least 2 Nominated Directors need to be present.

e On any board decision a majority in favour is required, including all
Nominated Directors. However, where a decision relates to one LDV
only, the Nominated Director of a Council that does not hold B Shares
in that LDV (see below) shall not be entitled to vote.

e Business Plan: the directors will from time to time produce a business
plan (the Long -term Business Plan for the life of the project conform to
the requirements of the Master Plan (the adopted planning policy
document for each LDV). This will be refreshed every 5 years and will
set out detailed objectives for the following 5 years. The Board will also
from time to time produce a budget. Both the Long -term Business
Plan and the budget (and any changes) require the approval of each of
the relevant Councils through the Cabinet or Cabinet Member.

¢ Reserved Matters: there are certain matters that require the consent of
all of the Councils through the Cabinet process — these include any

changes to the structure of-mq,%rogg, and any significant deviation from
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the long-term Business Plan or budget.

e Shares can only be transferred with the prior written consent of each of
the Councils through the Cabinet or Cabinet Member.

e The Council will have a limited liability to the value of the share capital
purchased. Unless additional agreements are entered into there are no
liabilities accruing to the Council from holding these shares.

Local Delivery Vehicles:

The Term Sheet for each LDV is broadly similar and supported by Shareholder
Agreements.

Names: 3 LDVs have been incorporated with working names of:
a. Tendring Colchester Borders Limited (relevant Term Sheet is attached as
appendix 4 and Shareholder Agreement as appendix 5)
b. Colchester Braintree Borders Limited (relevant Term Sheet is attached as
appendix 6 and Shareholder Agreement as appendix 7)
c. West of Braintree Limited (relevant Term Sheet is attached as appendix 8
and Shareholder Agreement as appendix 9)

e The LDV is the operational arm of the structure whose Purpose is to secure the
development of the relevant area of land as a garden community. The LDV will be
responsible for leading on the preparation of the masterplan and funding the
provision of the infrastructure. The LDV will either seek planning permissions for
sites or control the sale and planning application process through site specific
development agreements.

e The LDV will recover its infrastructure costs at an appropriate time in accordance
with the relevant land agreement with the landowner.

e Shareholders: NEGC will hold 100 A Shares in each LDV. The A Shares will have
voting rights on most issues but not rights to a dividend. Each Council investing in
the LDV will also hold B Shares (see below). The B Shares will be non-voting
(except in exceptional circumstances, principally a breach of any funding
agreement) but will carry rights to a dividend. There are no formal requirements for
the Councils to hold B Shares or for any to be issued in order for the LDV to deliver
the projects.

e Funding arrangements are to be agreed for each LDV. The expectation is that the
LDV will fund the provision of infrastructure at the time when it is needed by the
community rather than waiting for development to be completed prior to
infrastructure being delivered. In order to do this the LDV will need access to
finance. This finance will be repaid from land receipts as the scheme develops.
Subject to approvals, the LDVs will be able to obtain finance from any source, but
in practice the cheapest way of borrowing is likely to be from local authorities, if
they are prepared to lend money to the LDV.

e There are two main ways in which the councils can provide funding to the LDV:

(1) Debt (by way of a funding agreement) which is repayable at a fixed or
variable interest rate at a time set out in the agreement.

(i) Equity funding whereby funding is provided in exchange for B Shares
which attract a dividend, with the shares being repaid when the
company no longer has the requirement for the funding and is able to do
so. Investment via equity will have more risk but potentially more
reward, depending on the financial performance of the LDV

e Each of the Councils involved in the LDV have the right to appoint or remove a
director (Council Director) who will be an officer of the Council appointed by the

Chief Executive. There may alsgyRe, appginted [2-4] Independent Directors.
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Landowners/Option-holders can also appoint the same number of directors as the
combined Council Directors. The Council Directors will be in a minority on the
board.

An independent chair will be appointed (one of the Independent Directors).

Board Quorum: at least 3 directors need to be present (one of each category). If
not, the meeting will be adjourned, and at the adjourned meeting at least 1 Council
Director needs to be present.

On any board decision a majority in favour is required.

Business Plan: the directors will from time to time produce a business plan (the
Short-term Business Plan). This will conform to the requirements of the Long-term
Business Plan and the Master Plan. The board will also produce a budget. These
key documents require NEGC approval.

Reserved Matters: there are certain matters that require the consent of either all of
the Councils (acting through the Cabinet or Cabinet Member) or NEGC - these
include any changes to the structure of the LDV, and any significant deviation from
the Short-term Business Plan or budget.

Share Transfers: shares can only be transferred with the prior written consent of
each of the relevant Councils.

The Council will have a limited liability to the value of the share capital purchased.
Unless additional agreements are entered into there are no liabilities accruing to
the Council from the formation of the LDV.

The LDV to take a leading role in the preparation of the Master Plan.

PART 3 — IMPLICATIONS OF THE DECISION

FINANCIAL MODEL INCLUDING PROPOSALS FOR TENDRING COLCHESTER
BORDERS LIMITED AND RISK ASSESSMENT

8. Summary of the Financial Model:

8.1.

8.2.

8.3.

The project has developed a detailed financial model of the proposed schemes.
This enables early consideration of the viability of the projects and an
understanding of the likely scope of funding required.

The model was originally created by the Advisory Team for Large Applications in
the Homes & Communities Agency and provides a basis to assess the long term
financial performance of the emerging projects. Given the extent of input required
to maintain and manage the models, the Councils have secured ongoing direct
support from Hyas Associates to provide direct capacity support to the Finance
Working Group and continue to manage and evolve the modelling process. This
resource is embedded within the project team and working directly with key finance
managers and analysts from each of the Councils.

Separate models have been created for each of the proposed Garden
Communities. Over recent months these have been reviewed, updated and
evolved in light of the outcomes of the ‘Garden Communities Concept Feasibility
Study’ commissioned by the Councils to assess the feasibility and deliverability of
the potential sites. This work was undertaken by a consultant team of AECOM
(international consultancy in design, planning & engineering) and Cushman &
Wakefield (property advisors) and has provided further technical evidence to inform
decision making on the Local Plans. For each site, the work has involved
assessing the feasibility and deliverability of proposals, and costing all
infrastructure requirements including transport, utilities, education, community,
open space, etc.
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8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

Local property markets have also been reviewed, including the market context for
housing and employment alongside a range of broader scheme Vviability
considerations and assumptions. This information has been reviewed and
transferred into the financial modelling process and provides the basis to the
assessments undertaken to date.

The Councils have also appointed Price Waterhouse Coopers (PWC) to provide
additional corporate finance support to the project. Their work has included an
integrity check of the financial modelling process undertaken to date to ensure it is
appropriate and fit for purpose ,a commercial review of the delivery structure and
consideration of optimum approaches to project financing, including key sources of
funding and capital/revenue issues.

In addition, further consultancy advice has been commissioned from Cushman &
Wakefield to consider in more detail the nature of local property markets and
behaviour of landowners and developers, to further inform the approach to
landowner negotiations.

The financial model incorporates assumptions on the cost and phasing of all
necessary infrastructure, not only to ensure that new communities are supported
by necessary infrastructure, but also to ensure that they can deliver on garden city
principles. Particularly in relation to the timely delivery of infrastructure to support
development.

The Concept Feasibility work has helped to further refine the nature of the
schemes being considered, but it will be for LDVs to take on ultimate responsibility
for detailed site specific master planning. It will then be possible to better
understand detailed scheme cost and value implications and as such costs and
values are working assumptions at this stage in the absence of more work and
technical testing. All assumptions will be subject to continual refinement.

It should be noted that the approach taken is one of a ‘master developer’ (the
LDV/s) undertaking the infrastructure delivery, disposing of serviced plots to house
builders/commercial developers who would be responsible for physical building
construction costs and property sales. Thus the gross costs and values in relation
to all built development activity will be far higher than indicated in the modelling
overall, generating broader employment and economic impacts across the
construction and other local service industries. The approach does not preclude the
opportunity for public sector stakeholders to directly deliver development should
they wish, however it does enable the Councils and the LDVs to manage their
risks.

It should also be noted that the current assumptions include some contributions
towards strategic infrastructure upgrades (such as towards the creation of new
bus/tram rapid transit systems and delivery of an upgraded A120). Such items will
however serve broader needs and objectives beyond individual sites, and thus will
require additional funding (such as through Central Government, Department for
Transport) to be fully realised. Ongoing lobbying for Government grant support in
the delivery of key infrastructure will be an ongoing and key part of subsequent
processes, especially to present the scale of the opportunity and commitment
being shown by the Councils to deliver through innovative means.
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8.11.

8.12.

8.13.

8.14.

All modelling has been done on present day costs and values without any
modelling for inflation in the cost of borrowing, construction, wages, land value or
house prices. It must therefore be anticipated that these will be subject to change.
Figures presented in this report illustrate a base case position, and a number of
sensitivity tests have also been undertaken to consider changes to the most
significant variables including alternative infrastructure costs, house values, and
the impact of cost inflation and house price changes over time.

Inflation will be a key factor in the changes to the actual position, as against the
working assumptions of the model. Historically it has been the case that house
prices have increased at a greater rate than costs. This would increase overall
returns to the proposed schemes as against the modelled sums. Given the long
term nature of the projects and the potential variability in inflation and costs it is not
possible to give a detailed accurate assessment; however it is anticipated that the
outcome would be favourable on the testing done with likely future rates.

The financial models are reliant upon a broad range of input assumptions and
calculations. They are highly sensitive to changes and will always only present a
picture based upon the best available information and evidence. In order to better
understand the potential range of positions, a number of sensitivity tests have been
undertaken to consider changes to the most significant variables such as:

e House values: to assess baseline house prices being either 10% under or
over present day values. The latter could illustrate a potential garden
community premium based upon the high quality nature of the environment to
be created,;

e Infrastructure costs: the base case includes a 5% contingency allowance on
infrastructure costs. Scenario tests have been run to consider lower
infrastructure costs, a zero contingency rate, and a 10% contingency rate (with
contingency being used as a proxy for higher or lower costs);

e Inflation: the base case has been created on present day costs and values.
Three scenarios have been run. 2% cost and 2% value inflation — this is to
represent things changing as per Bank of England target, with no assumption
that house values outpace costs; 2% cost and 4% value — as above but to
make allowance for potential house prices outpacing cost inflation; and 3.4%
cost and 6% value — based upon historic trends over past 30 years (1985-
2015- Bank of England inflation data and Halifax house price index data).

The financial models are reliant upon a broad range of input assumptions and
calculations. They are highly sensitive to changes and will always only present a
picture based upon the best available information and evidence. Despite these
caveats the Councils are confident that the proposed garden community
developments are viable and deliverable.

9. Short term requirements & revenue budget implications:

9.1.

9.2.

An initial project budget was agreed in December 2015 and updates were brought
to the Shadow Delivery Board in May and July 2016. This primarily related to the
original grant funding secured from the DCLG (£640,000) as well as an additional
contribution from Essex County Council (£15,000) in 2015/16 alongside forecast
expenditure across a series of key workstreams.

A positive working relationship is being maintained with DCLG with a view to

further support being provided _as the project advances. Following further
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9.3.

9.4.

9.5.

9.6.

9.7.

discussions with DCLG officials it is anticipated that a further £648,000 will be
transferred in the current financial year. It is also anticipated that further funding
would be available from DCLG for the remaining years of the Spending Review
period, but any such amounts would be subject to HM Treasury approvals on a
year by year basis. The Councils have also committed to contribute £250,000
(each) to ensure the work can continue, and have been allocating significant officer
time and resource to the project with particular pressures on planning, legal and
financial staff together with senior management.

In total, a project budget of circa £2.3m has been committed , of which by the end
of 2016/17 circa £1m will have been spent and/or allocated resulting in a residual
of circa £1.3m to be carried forward into 2017/18. To date activity has focussed
across the following key workstreams:

e Project Resources: dedicated support for project and programme
management and a range of focussed inputs to planning, transport,
infrastructure, funding and legal topics;

e Legal Support: External legal support with respect to the planning process,
establishment of LDV/s and evolution of legal agreements with landowners;

e Corporate Financial Support: Commissioned work to investigate corporate
financing, funding opportunities, and tax implications;

e Planning and Infrastructure: Concept feasibility work and subsequent
evolution of concept frameworks for each of the sites, infrastructure planning
including transport modelling, property market advice, together with wider
evidence gathering to support plan examinations;

e Others: Other communications and consultation activities, secretariat services
to the Shadow Delivery Board, Steering Group and project Working Groups.

Moving forward, the approach is to establish a dedicated delivery structure through
the creation of NEGC Ltd and individual site focussed Local Delivery Vehicles
(LDVs). These bodies will be responsible for bringing the projects forward through
further design and planning stages, and into implementation through the direct
delivery of infrastructure alongside the disposal of serviced plots to developers.

NEGC Ltd and each of the LDVs will require access to sufficient budget to create
sufficient capacity (staff and support) as well as initiate more detailed design and
planning consultancy activities over the first few years of operations. These will be
required well in advance of potential land sales and the generation of income.

The extent of work required during the next year will involve further evolution of the
approach, community engagement, evidence gathering and LDV business
planning. The proposed model of resourcing the approach is based upon the
creation of a dedicated technical ‘Joint Delivery Team’ with senior leadership and
experience in project management, development and quality place-making to
service NEGC Ltd and the LDVs from the outset prior to preparation of business
plans which will set out the requirements for the next phases of work. It is proposed
that the Joint delivery team will continue to be hosted by Colchester Borough
Council in the interim whilst the local plans are considered at the Preferred Options
Stage, with a view to preparing detailed transition plans and structures which will
be implemented no later than the adoption of the Local Plans by Councils. This
transition will be subject to further consideration by the Councils.

Initial estimates on resourcing requirements indicate costs of circa £850,000 in
2017/18 to fund the team and assogiated cqnsultancy budgets. This is well within
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the anticipated carry over budget (£1.3m), and excludes any future assumptions on
further grant support from DCLG. It is therefore not anticipated that there will be a
requirement for further financial contributions by the Councils in 2017/18.

9.8. From 2018/19 onwards the projects will enter a new phase and require more
significant funding to start to prepare proposals for planning and all necessary
consents. The extent to which such costs can be appropriately covered will be
explored as part of the LDVs’ business planning process including consideration on
how to address the revenue requirements in light of the forecast time lag between
upfront expenditure and income from land sales. The overall approach is to ensure
that all costs are included in the overall financial model, and paid back during the
course of the project.

9.9. Figure 10.1 illustrates the anticipated overall revenue cost implications for the initial
five year period from 2017/18 to 2021/22 based upon the establishment of a Joint
Delivery Team and initiation of site specific masterplanning by each LDV.

Figure 10.1: Estimated Programme Revenue Budget Implications

17/18 18/19 19/20 20/21 21/22 Total

Revenue

Joint Delivery Team 0.8 1.0 1.1 1.1 1.1 5.1
Tendring Colchester Borders LDV 0.6 0.6 0.6 15 3.3
West of Braintree LDV 0.8 0.8 0.8 2.4
Colchester Braintree Borders LDV 1 1 1 3
Sub Total: Revenue Expenditure 0.8 1.6 3.5 3.5 4.4 13.8
Budget carry over from previous (1.3) (0.5)

Net Revenue Expenditure (0.5) 1.1 3.5 3.5 4.4 12

10.Proposals for Tendring Colchester Borders Limited:
Scheme Overview

10.1. A detailed financial model has been created to assess the costs, income and
overall viability of the Tendring Colchester Borders proposal. The modelling has
been based upon Option 1 of the AECOM Concept Feasibility work, which delivers
circa 6,600 residential units together with employment space, social infrastructure
(including 4 new primary schools and 1 new secondary school, health and
community facilities), local retail, and generous amounts of open space to accord
to Garden City principles. The total site area is circa 300 hectare, located between
the A133 to the south, Bromley Road to the north and the A120 to the east.

10.2. The Concept Feasibility set out several options in this location, with growth
potentially running northwards up to and beyond the railway line and onto to the
boundary of Severalls industrial area. For the time being Option 1 provides a
baseline scenario for testing but any increase in scheme size will have associated
impacts on the scale of costs and values.

10.3. The precise details of the development will be subject to ongoing evolution and
refinement as proposals are further considered through work that has recently
been commissioned to prepare a Concept Framework for the site, and on into
subsequent planning policy making and eventual planning applications in due
course. All future stages will involve further community and stakeholder
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10.4.

10.5.

engagement, to ensure proposals deliver on the level of ambition as set out in the
current Garden Communities Charter and vision as established in Part 1 of
Preferred Option Local Plans. As such both the quantum of development and scale
of land is subject to further change; although it must be recognised that some key
infrastructure requirements will drive a need for a certain minimum scale to ensure
viability.

Financial Modelling Headlines

Financial modelling indicates that the scheme is viable overall, generating a
positive residual surplus of £10m over the life of the project after accounting for all
strategic infrastructure costs, set against income from land sales. Importantly, this
is based upon a base case scenario based upon high level assumptions and
present day costs and values. Figure 11.1 sets out the base case financial

headlines relating to the scheme:
Tendring Colchester
Border

Figure 11.1: Base Case Financial Headlines

Houses 6,608
Jobs * 2,253
Total Scheme Costs? £583m
Total Scheme Income® £593m
Residual * £10m
Residual equivalent per hectare ° £283k
Start on Site 2021/22
Years to complete 26
Year cashflow goes positive 2046/47
Peak Debt £122m

1 Jobs forecast from B1, B2, B8 and retail uses only. There will be considerable additional job opportunities
created in social infrastructure, community facilities and a broad range of home based employment activities.
The aspiration is for there to be 1 job per household within the community or within a sustainable commuting
distance.

2 Scheme costs relate to all strategic infrastructure costs, enabling works, purchasing of land at minimum
price provisions, professional fees, contingency and LDV running costs but exclude direct building
construction.

3 Scheme  values relate to disposals of  serviced land to plot  developers.
4 Residual is the balance between costs and income and illustrates viability.
5 Residual spread over total gross site area.

Figure 11.2 sets out further detail around the breakdown of costs included within
the financial modelling. The analysis has been broken down to:

e Operational costs: including all cost related to operations such as LDV
running costs (staff, administration, engagement & communications, business
support, etc.); professional fees (scheme wide masterplanning & planning
applications, infrastructure design, project management, legal fees, property
disposal fees);

e Minimum land values: to allow for contractual obligations to pay minimum
land values as land is acquired, serviced and sold on for development.;

e Capital costs of infrastructure: All physical infrastructure required to deliver
serviced development plots (including utilities, transport, schools, community
space, open space, etc.); and
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10.6.

10.7.

10.8.

e Contingencies to allow for uncertainties and potential cost overruns;

e Finance costs: interest costs on negative cash balances. Work is ongoing to
assess the optimum approach to project financing. It is anticipated that the
rate of finance levied on the LDVs will include a margin above the rates such
finance could be secure.

As illustrated in Figure 11.2 the majority of costs relate to the physical provision of
infrastructure (60%). Minimum land value payments will also form a sizeable
proportion, and the rate of finance will have a key impact on both the scale of
interest charges and overall scheme viability.

Figure 11.2: Scheme Cost breakdown by cost heading

43.6

7% 16.4

Tendring 3%
Colchester
Border 76.8
13%
Operational costs £44m
Land costs £77m i
Capital costs of infra £348m oo
Contingencies £16m
. Operational costs including prof fees Contingencies
Flnance costs Eggm Minimum land value costs B Finance costs
TOtaI COStS £584m Capital costs of infra

Key infrastructure

A key aspect of the Garden Communities approach is to secure the delivery of a
full range of infrastructure in a timely manner to ensure new communities are
served by a full and extensive range of services and facilities at the point of need.
This is a key component of the delivery model and underpins part of the rationale
for the Councils engaging more directly in the process to secure positive outcomes
for local communities.

The financial modelling for the Tendring Colchester Borders Garden Community
includes allowances to address a broad range of needs including but not limited to:

e Education Facilities: including the provision of 4 Primary Schools, 1

Secondary School and 10 Early Years Facilities (overall totalling circa £60m);

New Community & health centres (E15m);

Leisure & Sports facilities (£E18m);

New Country Park with facilities (E10m);

Sustainable transport (travel plan) measures, bus service subsidies, new

on site public transport hub, & contribution to strategic public transit system

(E28m);

e New link road between A133 and A120 (E17m);

e Upgraded pedestrian & cycle links including greenways & bridge over A133
(E6m)

Phasing & Cashflow
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10.9.

10.10.

10.11.

10.12.

The approach to the delivery of large scale strategic sites generally involves early,
upfront delivery of infrastructure followed by a steady disposal of plots to
housebuilders/developers enabling them to deliver houses to the market. Delivery
of the Garden Communities will accord to this profile, as illustrated in Figure 11.3
which illustrates the scale of costs and returns on an annual basis throughout the
course of the delivery of the East Colchester Garden Community.

As indicated in Figure 11.3, the net funding requirement will quickly rise to a
potential peak debt position of circa £120m. As income from land sales outpace
costs, the debt would reduce to get to a cashflow positive position towards the end
of the development period.

As indicated across the various figures in this report, the costs will build up over
time with the LDVs requiring access to substantial funding via equity/loan finance
to enable them to deliver the necessary infrastructure (and all other related costs).
It will be for the LDVs to source the optimum funding arrangements (which could be
a blend of public and private finance/equity).

Clearly not all funding will be needed from the outset of the project, and
requirements will closely relate to key project stages and milestones and the scale
and type of activity that will be undertaken, in the following general sequence:

e 2017/18 to 2021/22: design and planning stage, mainly requiring revenue
funding to prepare planning applications (site wide and initial infrastructure) and
secure related approvals;

e 2021/22: first phase acquisition of land and on site implementation of capital
works in utilities and site access (initial outlay of circa £25m);

e 2022/23 onwards: ongoing land purchases and implementation of infrastructure
delivery, partly offset by income from serviced land sales to the market. The
debt would rise over time to circa £75m in 2025/26, £100m by 2030/31, and
peaking at £120m in 2033/34.

e 2033/34 debt would be reducing to circa £100m in 2037/38, £75m in
2040/41and £25m in 2044/45.

100.0

50.0

0.0

-50.0

-100.0

-150.0

- =Total Income ===Total Costs ==-=Balance / Cashflow

Figure 11.3: Tendring Colchester Boglers Cashflow
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10.13.

Sensitivity Tests

The sensitivity tests indicate that a careful approach will be required, and that if
house prices were to fall or infrastructure cost overrun then viability will become
challenging. However, the impact of inflation would be significant under all
scenarios, potentially considerably boosting the residual surplus and bringing down
peak debt and the timescale for the scheme to go cashflow positive.

11.Funding principles for the LDVs:

11.1.

11.2.

11.3.

The four Councils have been working on the basis of equal partnership in the
delivery of the projects; it is proposed that this approach is maintained at this stage.

The decision in principle to fund each of the LDVs does not create a formal legally
binding agreement with the LDVs that the Council will fund them. This will be a
separate decision for Cabinet and Council at a later stage once there has been
further development of the business case and the detailed funding requirements.
The decision before Members is to commit in principle to being a proactive and
patient funding provider to the schemes within its area, providing that the schemes
meet appropriate business case and viability thresholds.

In light of the information set out in Sections 11 to 13 of this report, and the relative
cashflow and peak debt funding needs of each of the proposals, Figure 14.1 sets
out one potential scenario for the order of magnitude which proportionate funding
may require from each of the Councils. This is based upon equal apportionment of
requirements based upon the geographic location of each of the proposed Garden
Community, and the relevant Councils for them. The scenario is based on the
Councils being the only funder, without recourse to any third party funding.

Figure 14.1: lllustrative proportionate share of peak debt

Tendring Colchester West of
Colchester Braintree Braintree
Borders Borders Limited
Limited Limited
. . . 1/3 of total 1/2 of total
Braintree District Council — £70m —£75m £145m
Colchester Borough 1/3 of total 1/3 of total £110m
Council =£40m =£70m
. 1/3 of total 1/3 of total 1/2 of total
Essex County Council —£40m —£70m —£75m £185m
: - : 1/3 of total
Tendring District Council —£40m £40m
Total £120m £210m £150m £480m

11.4.

Note: Where a Council is involved in more than one scheme, the actual peak debt may be different across the
combined schemes due to the combination of separate cashflows.

Each LDV is a separate legal entity with its own financial requirements and delivery
aims and objectives. The principle adopted for the illustration above is that each
Council will make available funding in equal amounts for the schemes in which it is

a partner. DAanA 20
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11.5.

11.6.

11.7.

11.8.

11.9.

11.10.

At this stage the Councils are providing an in principle commitment to providing
funding. The LDV will in determining its own business plans develop a detailed set
of funding requirements; including the scale of funding required and the timescales
which will be relevant to each block of funding. It is unlikely that it will seek to
borrow the whole amount required in a single funding allocation, the information
from specialists indicates that it will be advantageous to split borrowing
requirements into phases and deal with these as required. It must be noted that as
per the cashflows presented for each project, funding requirements will be phased
over the life time of the projects, and reflect the timing and scale of necessary
costs, set against the phasing of land sales driving income.

In addition, the Councils will also need to address short term revenue funding
implications of the initial planning and design work related to both the operations of
the Joint Delivery Team and individual LDVs, as set out at Figure 10.1 of this
document. Work is ongoing to further consider the optimum approach to
addressing such costs with support from Price Waterhouse Coopers, and financial
officers across each of the Councils concerned. This will form a key part of the
evolution of more detailed business plans during 2017/18 so as to create suitable
funding arrangements and minimise impacts on Council revenue budgets.

Whilst it will be open for the Council to seek a range of funding sources depending
on the detailed financial position at the time funding is requested it is likely that if
needed the majority of the funding will be in the form of borrowing by the Council.
Should the Council borrow funds then this will be subject to the prudential
borrowing code requirements and subject to a detailed decision of the Council at
the relevant time. The Council would expect to borrow at rates which are
preferential to those obtainable by the LDV, given its status as a local government
body, but in order to comply with State Aid rules the lending to the LDV would be
on commercial terms; therefore, the Council would expect to receive a margin
between the rate at which it borrows and that at which it is repaid. This margin
would represent a gain to the Council; in part offsetting the risk that it is taking in
providing funding.

Detailed considerations about the accounting treatment for the loans and the
capitalisation of costs is being developed and would form the basis of subsequent
detailed decision making.

In terms of affordability there are expected to be opportunities to control costs
through changes to the assumptions in the funding model to react to changing
circumstances as the project develops and any decisions made by Councils to
provide funding to the LDVs will be made with regard to the Prudential Code as
explained in the Legal Powers Section of this report.

It must also be noted that the LDV will have the right to seek to secure funding from
other sources as against the Councils. This could be from independent financial
institutions, the developers or landowners within a scheme or other funding
sources. Should the LDV do this it would reduce the amount sought from the
Councils, reducing the call on the Councils’ finances. This would however reduce
the scope for the Councils to obtain a financial return from the project. Any
determination of funding will be determined by prevailing market conditions and the
needs of the LDV for any given element.
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12.Risk Assessment:

12.1.

12.2.

12.3.

12.4.

The project has developed a strategic risk assessment profile. This is attached as
appendix 10.

At the present time there are a significant number of risks, many of which are
inherently uncertain given the timescales over which the project will develop.
Officers have considered the risks carefully and recommend that these are broadly
reflective of the risk profile associated with any project of this scale.

The project has a number of break points particularly the development of the
detailed business case. Should this demonstrate a scenario which provides an
unacceptable commercial viability, or other significant uncontrolled risk, then it is
open to the partner Councils to terminate the project at that juncture.

The two largest risks relate to Land Control and Local Plan. Both of these have the
potential to halt progress on a particular scheme. Should landowner agreements
not be reached by the time the Pre Submission Draft is agreed by the Council, then
this will represent a key change to the relationship between the landowners and the
Councils / LDV; the underlying assumptions in the agreements would then need to
be reconsidered and are not able to be implemented in the form indicated in this
report. Equally if a scheme is not included in the Pre Submission Draft of the Local
Plan on the basis of appropriate planning Policy determination, then it would not be
possible for the LDV to pursue any development and accordingly it would be
wound up.

LEGAL

13.Legal Powers:

13.1.

13.2.

13.3.

13.4.

The General Power of Competence (“the Power”) provided for by the Localism Act
2011 is relied upon as the authority for the District/Borough/County Council to
establish and subscribe to North Essex Garden Communities Limited and to
subscribe for B shares in relevant Local Delivery Vehicles.

In exercising the General Power of Competence local authorities must do so in a
way which does not compromise any pre-existing statutory limitations, and the
actions identified in this report do not compromise those restrictions. Any activity
which local authorities wish to take for a commercial purpose must be undertaken
via a company, given the need for the LDVs to act in a commercially aware way
and to develop the projects commercially (although within the requirements of the
Garden Community principles the use of a company structure enables reliance on
the General Power of Competence in this respect).

Deciding to establish a company, in the context of this report, being North Essex
Garden Community is an Executive Function in accordance with the Local
Authorities (Functions and Responsibilities) (England) Regulations 2000 (as
amended). The ‘in principle’ funding decisions are in accordance with the Council’s
Budget and Policy Framework [subject to Council approval as set out in the
recommendations].

The statutory framework for local authority borrowing and investments is set out in
Chapter 1 of the Local Government Act 2003, supplemented by the Local
Authorities (Capital Finance and Accounting) (England) Regulations 2003 (as

amended). Page 40




13.5. A local authority may borrow money or invest (a) for any purpose relevant to its
functions under any enactment, or (b) for the purposes of prudent management of
its financial affairs. All money borrowed by a local authority, together with any
interest on the money borrowed, shall be charged indifferently on all the revenues
of the authority.

13.6. Local authorities must determine and keep under review how much money it can
afford to borrow which is set by each Council as an “Authorised Limit". This
borrowing limit cannot be exceeded without the approval of full Council. [In the
event that the Council agrees to provide funding to the LDV’s as illustrated in
paragraph 14.3 then its borrowing limits will need to be revised accordingly].

13.7. In setting its borrowing limit, Regulations require a local authority to have regard to
the Prudential Code for Capital Finance in Local Authorities (the Prudential Code)
published by the Chartered Institute of Public Finance and Accountancy. The
Prudential Code has been developed as a professional code of practice to support
local authorities in taking decisions on capital investment which can are affordable,
prudent, and sustainable. These requirements will need to be demonstrated
through the business case developed for each of the Garden Communities.

OTHER IMPLICATIONS

Consideration has been given to the implications of the proposed decision in respect of the following
and any significant issues are set out below.

Crime and Disorder / Equality and Diversity / Health Inequalities / Area or Ward affected /
Consultation/Public Engagement.

14.  Equalities Impact Assessment:

14.1. The Public Sector Equality Duty applies to the Council when it makes decisions.
The duty requires the local authority to have regard to the need to:

a) Eliminate unlawful discrimination, harassment and victimisation and other
behaviour prohibited by the Act. In summary, the Act makes discrimination etc.
on the grounds of a protected characteristic unlawful.

b) Advance equality of opportunity between people who share a protected
characteristic and those who do not.

c) Foster good relations between people who share a protected characteristic
and those who do not including tackling prejudice and promoting
understanding.

14.2. The protected characteristics are age, disability, gender reassignment, pregnancy
and maternity, marriage and civil partnership, race, religion or belief, gender, and
sexual orientation. The Act states that ‘marriage and civil partnership’ is not a
relevant protected characteristic for (a) or (b) although it is relevant for (c).

14.3. The proposals are to create an inclusive community which meets the needs of all
residents regardless of whether or not they have a protected characteristic. The
intention is to provide housing and facilities for all. By participating in the
development in the way proposed the local authorities will have a greater influence
over the content and layout than a development undertaken in a traditional way.
The differing needs of people with different protected characteristics will need to be
considered during the design and planning of the development and kept under

review as the scheme progresses.
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IMPLEMENTATION

15.Implementation:

15.1. The project is currently seeking the support of the four relevant Councils in order to
form the North Essex Garden Communities Limited, and it will then set up the
constituent LDV’s. It is anticipated that the LDV’s will enter into legal agreements
with landowners / developers before the end of the year.

15.2. The three local planning authorities are publishing the pre-submission versions of
the Local Plans in the New Year. Should any of the proposed project sites not
receive support in the local planning process this will be a critical point in the
project; effectively closing it and the relevant LDV will be wound up.

15.3. For clarity the outline timetable for the project is set out in the following table:

25 November 2016 Tendring District Council; Cabinet

29 November 2016 Braintree District Council; Cabinet

29 November 2016 Tendring District Council; Council

30 November 2016 Colchester Borough Council; Cabinet

8 December 2016 Colchester Borough Council; Council

12 December 2016 Braintree District Council; Council

13 December 2016 Essex County Council; Cabinet

14 December 2016 Councils sign Shareholder agreements and

subscribe to NEGC

Prior to determination of the Local Plan Pre NEGC Board Meet and agree the
Submission draft. subscription of LDVs including appointment
of Directors

Prior to determination of the Local Plan Pre Each of the LDVs Boards meet and agree
Submission draft. the Landowner agreement.

Prior to determination of the Local Plan Pre Landowner Agreement completed.
Submission draft.

January 2017 Local Plan Pre-Submission Draft Published
for Committee Consideration

January / February 2017 Council meetings to approve Local Plan Pre-
Submission Draft

March 2017 Relevant LDVs either wound up on basis of

non-allocation;
Or continues the development of the
schemes.

APPENDICES

Diagram showing Corporate Structure

Draft Term Sheet North Essex Garden Communities Limited
Shareholders Agreement North Essex Garden Communities Limited
Draft Term Sheet Tendring Colchester Borders Limited
Shareholders Agreement Tendring Colchester Borders Limited
Strategic Risk Assessment Profile

Ul WNPE
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Diagram showing Corporate Structure:

E B C T

25% 25% 25% 25%
North Essex Garden Communities Limited
(Company limited by shares)

100% 100% 100%
A Shares A Shares A Shares
E C T E B C E B
B Shares B Shares B Shares

Tendring Colchester Colchester Braintree West of Braintree
Borders Limited Borders Limited Limited
LDV LDV LDV
(Company limited by (Company limited by (Company limited by
shares) shares) shares)

A Shares - voting shares; no right to dividend

B Shares - non-voting shares; right to dividends; principal right to capital return




Appendix 2

DRAFT TERM SHEET

North Essex Garden Communities Limited

1. Definitions

Articles means the articles of association of the Company from time to time
B Share means a B share of nominal value £1 in the capital of an LDV

B Shareholder means a holder of B Shares

Board means the board of Directors

Braintree means Braintree District Council

Budget means a budget (including revenues, operating and capital
expenditures, and cash flow) of the Company for a relevant financial period

Colchester means Colchester Borough Council

Company means North Essex Garden Communities Limited, a joint strategic
private company entity which is owned equally by each Local Authority

Director means a director of the Company

Director Letter means an engagement letter to be entered into between the
Company and each Director

Essex means Essex County Council

Financial Procedure Rules means the financial procedure rules adopted by the
Company from time to time"

Funding Agreement means any funding agreement entered into from time to
time between (1) Essex, Braintree, Colchester or Tendring as lender, and (2) the
Company as borrower?

Independent Director means a director who is not a Nominated Director

LDV means each of:

0] Tendring Colchester Borders Limited

(ii) Colchester Braintree Borders Limited; and

(iii) West of Braintree Limited

! Set of financial procedures to be drafted.
2 How will NEGC be funded?
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each a private company limited by shares

LDV Budget means a budget (including revenues, operating and capital
expenditures, and cashflow) of an LDV for a relevant financial period

LDV Business Plan means a 2 year business plan as adopted and amended by
each LDV (with the approval of the Company) from time to time; such business
plan covering delivery of the Project and such other matters as the board of
directors of the LDV determines, and consistent with the aims and requirements
of the Master Plan and the Long-term Business Plan.

Local Authority means each of Essex, Braintree, Colchester or Tendring

Long-term Business Plan means a business plan for the lifetime of the Project
(with a higher level of detail for the next 5 years) as adopted by the Company
from time to time; such business plan covering infrastructure requirements,
finance, planning and such other matters as the Board determines, and
consistent with the aims and requirements of the Master Plans

Master Plan means the planning policy document adopted in relation to each
property which set out proposals for buildings, spaces, movement strategy and
land use in three dimensions and matches these proposals to a delivery strategy
and development programme

Nominated Director means a Director appointed by Essex, Braintree,
Colchester or Tendring

Project means the development of the Properties as garden community in
accordance with the Purpose

Property means each of the properties [location descriptions], each of which is
approximately identified in the plan attached in Schedule 2

Purpose has the meaning given in paragraph 2 below

Share means an ordinary share of nominal value £1 in the capital of the
Company

Shareholder means a holder of Shares
Shareholders' Agreement means the shareholders' agreement to be entered

into in relation to the business and operation of the Company between Essex,
Braintree, Colchester, Tendring and the Company

Tendring means Tendring District Council

2. Purpose

e The purpose of the Company is (i) to hold shares in the LDVs, and (ii) to
co-ordinate funding of the LDVs, and to oversee and hold to account the
LDVs as set out in Schedule 1 (the Purpose)

e The Purpose (as set out in Schedule 1) will be included in the following
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documents:

- the Shareholders' Agreement
- the Atrticles (perhaps in an abbreviated form)
- the Director Letters

e The Purpose can only be changed with the prior consent of all of the
Local Authorities

3. Shares

Initial Shareholders: At closing each Local Authority will subscribe for 25
Shares at £1 each

Voting: The Articles should be drafted so that in relation to any decision of the
Shareholders or Board specifically affecting one LDV only, the Local Authorities
(or their Nominated Directors) who do not hold B Shares in that LDV shall not be
entitled to vote on that decision

4. Directors

Appointment/Removal: The directors shall be appointed as follows:

e Each of Essex, Braintree, Colchester and Tendring have the right to
appoint and remove a Director (each a Nominated Director)

e The Board shall be entitled, if it feels it is appropriate to do so (e.g. in
order to introduce any required skills, experience or expertise to the
Board), to appoint up to a further three independent Directors (each an
Independent Director)

e Any Director other than a Nominated Director may be removed by notice
sent by a majority of the Shareholders to the Company

¢ On appointment, each Director and the Company will enter into a Director
Letter

Chair: The Board will appoint a chair from amongst the Directors. Any such
appointment will be for a maximum 2 year term. The Chair shall not have a
casting vote.

Operation: The Directors will manage the business of the Company to achieve
the Purpose and in accordance with the requirements of the Business Plans
(other than the Short-term Business Plans).

Board Meetings: It is expected that Board meetings will be held four times a
year, or more frequently as the Board may decide

Notice: There will be seven days' notice of any Board meeting (or shorter notice
if agreed by a majority of the Directors)

Quorum: The quorum for Board meetings will be at least three Nominated
Directors. If the quorum is not present at the appointed time for the meeting, an
adjourned meeting will be called. At that adjourned meeting, at least two
Nominated Directors need to be present for a quorum

Voting: On any Board decision a majority in favour is required including all
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Nominated Directors, save that where a decision relates to one LDV only, the
Nominated Directors appointed by a Local Authority who does not hold B Shares
in that LDV shall not be entitled to vote

Conflicts: In relation to a Director's conflict:

e The Director is obliged to declare his or her conflict at the beginning of
any Board meeting

e If that declaration indicates a dispute or possible dispute, the Board may
decide whether or not the conflicted Director should withdraw from all or
part of that meeting

Alternate Directors: It is expected that each Director will make every effort to
attend Board meetings, and will only miss Board meetings in exceptional
circumstances. Each Director Letter will name an alternate to attend, speak and
vote in Board meetings in the appointing Director's absence

Indemnity: The Articles will contain a standard permission to allow a Director to
receive the benefit of an indemnity from the Company

5. Business Plan®

The Company's business will be operated in accordance with, and to achieve the
aims set out in the Long-term Business Plan. The initial Long-term Business Plan
will be attached to the Shareholders' Agreement. The Board will be responsible
for (i) preparing the Long-term Business Plan and Budget and (ii) monitoring
progress against the Long-term Business Plan and Budget, and may suggest
changes to the Long-term Business Plan and Budget from time to time. Any
Long-term Business Plan or Budget, and any changes to either must be
approved by all of the Local Authorities. In addition, any such changes need to be
consistent with the Master Plans and the Purpose. If there are any changes
made to the Master Plans or the Purpose, the Board will meet to discuss whether
any changes are required to the Long-term Business Plan and Budget, subject to
the Local Authorities' approval

If the Company undertakes any business which is outside the remit of the Long-
term Business Plan or Master Plans, or incurs any expenditure or liability that
means the Company will breach the budget, or is likely to be in breach of the
Budget, the Board will promptly notify the Local Authorities in writing

6. Reserved
Matters

Schedule 3 contains a number of reserved matters. Subject to interpolated
voting, before the Company undertakes any of the reserved matters in Schedule
3, it needs the prior written approval of each of the Local Authorities (save that
where the matter relates to one LDV only, a Local Authority who does not hold B
Shares in that LDV shall not be required to provide its prior written approval).

7. Share Transfers

No Shares may be transferred without the prior written consent of each of the
Local Authorities, save that Shares may be transferred to successor bodies
(including any new town development corporation)

% The intention is to give NEGC, through flexible drafting of the Long-term Business Plan and the Budget (in the
context of the Financial Procedures Rules), sufficient operational freedom.
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8. Termination

The Company shall continue until such time as:
e The Purpose has been achieved; or
e The Company is wound up pursuant to a statutory process

On a termination, any assets of the Company may transfer to a successor (or
other appropriate) body (including any new town development corporation)

9. Disputes

If there is any dispute in relation to the Company, either at Board or Shareholder
level, any party may call a meeting of the CEOs/Leaders of each Local Authority
to try to resolve that dispute. If the dispute is still unresolved 21 days after that
meeting any party may refer the matter to mediation. If the dispute is still
unresolved 42 days after that meeting, any party may refer the matter to
arbitration

10. Documentation

Following the agreement of this term sheet, Dentons will prepare
the following documentation:

e Shareholders' Agreement — in addition to the provisions referred to
above, that agreement will also contain provisions in relation to:

- set-up arrangements

- business housekeeping (company books, insurance etc)
- information provision to the Local Authorities

- confidentiality and announcements

e Articles

o Director Letters — in addition to the provisions referred to above, each
letter will also contain the following details:

- the period of the appointment
- name of alternate director

- costs and expenses

- indemnity
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Schedule 1 — Purpose

To co-ordinate the funding of the LDVs and to oversee and hold to account the LDVs
in order to develop each of the Properties as garden communities, being self-
sustaining communities which secures the future stewardship of public assets for
community benefit, the design, development and delivery of which is underpinned by
local public sector leadership, a strong vision, inclusive and long term planning and
effective engagement.

A garden community should:

¢ Be implemented using new models of delivery with the public and private sectors sharing risk
and reward and ensuring that the cost of achieving the following is borne by those promoting
development of the communities: (i) a high quality of place-making; (ii) timely delivery of both
on-site and off-site infrastructure needed to address the impact of the new community; (iii) a
mechanism for future stewardship, management, maintenance and renewal of community
infrastructure and assets;

e Be planned and delivered in conjunction with a masterplan and other design guidance that
have been developed through innovative community engagement;

e Be designed and executed to achieve the highest quality of place-making and design,
structuring the new community to create an appropriate hierarchy of centres and walkable
neighbourhoods that accommodate strong local cultural, recreational, leisure and retalil
facilities that underpin community life and relate to the wider urban context, as well as
establishing environments that promote health, happiness and well-being;

e Have an appropriate mechanism and funding for community governance and empowerment
as well as the long term stewardship of community assets;

e Provide beautifully and imaginatively designed homes with easy access to great green
spaces , combining the very best of town and country living;

e Provide development that will contribute to building a balanced and inclusive community
including a range of mixed-tenure homes and housing types that are affordable — including
to rent — for local people including provision of self- and custom-build, co-ownership and
affordable homes;

e Contribute to the creation of a resilient & self-sustaining local economy through offering
access to a strong local jobs offer, including within the community itself, that provide a variety
of employment opportunities within easy commuting distance of homes;

e Ensure provision of generous green space that builds on existing natural assets and is linked
to the wider natural environment, with well-connected and biodiversity-rich public parks, a mix
of public and private networks of well-managed, high quality gardens, allotments, tree-lined
streets and open spaces;

e Provide in a timely fashion to meet the needs of the growing community, a range of great
local schools & education facilities catering for all age groups, needs & skills development,
health facilities and other services needed to underpin community life;

e Promote and deliver a step change in sustainable and integrated local transport with
excellent walking, cycling and public transport systems fully integrated with land use at its
heart, encouraging and incentivising more sustainable active travel patterns overall;

e Secure delivery of a smart and sustainable approach to the design and management of
services, infrastructure and utilities to secure the highest standards of technology to reduce
the impact of climate change, water efficiency with the aim of being water-neutral, energy
efficiency and local energy generation, net gains in biodiversity, efficient management of
utilities, excellent access to information technology networks and sustainable waste and
mineral management.
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Schedule 2 — Property Plan

To be included in the final Term Sheet.

Schedule 3 — Reserved Matters

10

11

12

13

14

15

16

Passing any resolution or presenting any petition for the Company's winding up (unless the Company
is insolvent).

Issuing or allotting any share or other capital or reducing, converting, sub-dividing, cancelling or
otherwise reorganising, or altering any rights attaching to, any Shares.

Registering any transfer or allotment of Shares.

Granting any share option or right to subscribe, acquire or convert into Shares or implementing or
varying any incentive, bonus or commission arrangement.

Ceasing, or making any material change in the nature of, the Company's business, the Purpose or
establishing any new business.

Altering the Company's Articles.

Changing the Company's auditors.

Changing the Company's accounting reference date or accounting policies.
Adopting or approving the Company's annual accounts.

Approving the Long-term Business Plan or Budget, or amending the Long-term Business Plan or
Budget.

Approving or amending the Financial Procedure Rules.
Transferring the whole or any material part of the undertaking of the Company.

Save as set out in the Long-term Business Plant or Budget, and subject to the Financial Procedure
Rules, acquiring or disposing of (whether by one or more transactions) any assets, entering into any
commitment, or incurring any expenditure.

Save as set out in the Long-term Business Plan or Budget, and subject to the Financial Procedure
Rules, acquiring, disposing of, surrendering or assigning any freehold or leasehold property.

Save as set out in the Long-term Business Plan or Budget, forming any subsidiary, acquiring or
disposing of any interest in any business or company, participating in any partnership, joint venture or
profit/revenue sharing arrangement or entering into any scheme of arrangement or merger.

Save as set out in the Long-term Business Plan or Budget, and subject to the Financial Procedure
Rules, incurring any borrowings or creating any encumbrance upon or in respect of the whole or part
of the business or the Company's assets.
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17 Entering into any agreement not on bona fide arms' length terms, or (same as set out in the Long-
term Business Plan or the Budget) any agreement with any director or with any Shareholder or with
any associate of a Shareholder.

18 Other than as set out in the Long-term Business Plan, entering into, or varying, any agreement.

19 Save as set out in the Long-term Business Plan or Budget, making any loan or providing any surety or
security arrangement in respect of any loan or third party obligation whatsoever.

20 Save as set out in the Long-term Business Plan or Budget, granting any service or consultancy
agreement to any employee or varying or terminating any such agreement.

21 Paying any Directors' remuneration, fees or expenses other than pursuant to a Director Letter.

22 Save as set out in the Long-term Business Plan or Budget, initiating or settling any litigation or
arbitration which will, or is likely to, have:

(i) a material impact on the reputation of the Local Authorities, the Company or any LDV, or
(ii) the ability of the Company to achieve the Purpose.
23 Opening any bank account or signing or varying any bank mandate, in each case other than in

accordance with the Financial Procedure Rules.

24 Giving any approval for and on behalf of the Company required under Part A of Schedule 3 of each
LDV term sheet.”*

* This will cover the NEGC consent matters set out in the list of reserved matters for each LDV. Is any more
required? Will there be anything else in the LDV term sheet/shareholders’ agreement/articles that required a
reference here? In relation to each LDV what NEGC consents are expected, and which of these also need Local
Authority consent?
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RALDENTONS

Appendix 3:

Shareholders' agreement in relation to North Essex Garden

Communities Limited

Dated

Essex County Council
(Essex)

Colchester Borough Council
(Colchester)

Tendring District Council
(Tendring)

Braintree District Council
(Braintree)

North Essex Garden Communities Limited
(The Company)

Dentons UKMEA LLP
One Fleet Place
London EC4M 7WS
United Kingdom

DX 242
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Shareholders' Agreement

Dated

Between

(1) Essex County Council (Essex) of County Hall, Market Road, Chelmsford, CM1 1QH;

(2) Colchester Borough Council (Colchester) of Rowan House, 33 Sheepen Road, Colchester, Essex, CO3
3WG;

(3) Tendring District Council (Tendring) of Town Hall, Station Road, Clacton-On-Sea, Essex, CO15 1SE;

(4) Braintree District Council (Braintree) of Causeway House, Bocking End, Braintree, Essex, CM7 9HB;
and

(5) North Essex Garden Communities Limited (the Company) a company incorporated in England and
Wales with registered number 10319743 having its registered office at **

Recitals

A. The Company is a joint strategic entity which is equally owned by each Local Authority.

B. The parties have agreed to incorporate the LDV's which will develop the Properties in

accordance with the Purpose, through the Company and the LDVs.

Itis agreed

1.1

Definitions and Interpretation

Definitions

In this Agreement the following definitions shall apply.
Act means the Companies Act 2006.

Articles means the articles of association of the Company in the agreed form and as subsequently
amended time to time in accordance with this Agreement.

Board means the board of Directors.

Borrowings means [bank and other loans, and finance provided under hire purchase, factoring,
leasing acceptance credits and similar arrangements.]

Budget means a budget (including revenues, operating and capital expenditures and cash flow) of the
Company for a relevant financial period.

Business Day means a day (other than a Saturday or Sunday) on which banks are open for the
transaction of general business.

Chair means the chair from time to time of the Board.
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Completion means completion of the matters specified in Clause 3.
Director means a director of the Company from time to time.

Director's Letter means an engagement letter in the agreed form to be entered into between the
Company and each Director.

Encumbrance means any mortgage, charge, pledge, hypothecation, lien, assignment by way of
security, title retention, option, right to acquire, right of pre-emption, right of set-off, counterclaim,
trust arrangement or other security, preferential right or agreement to confer security, or any equity
or restriction (but excluding liens arising by operation of law) and Encumber shall be construed
accordingly.

Financial Procedure Rules means the financial procedure rules in the agreed form adopted by the
Board [with the approval of the Shareholders] (as amended from time to time).

Funding Agreement means any debt funding agreement entered into from time to time between a
Local Authority (as lender) and the Company (as borrower).

Independent Director means a director who is not a Nominated Director, such director being
appointed by the Board.

Intellectual Property means patents, trade marks, service marks, trade names, domain names, rights
in designs, semiconductor topography rights, database rights of unfair extraction and reutilisation,
copyrights (including rights in computer software), rights in know-how and other intellectual or
industrial property rights (whether registered or unregistered and including applications for the
registration of any of the foregoing) and all rights or forms of protection having equivalent or similar
effect to any of the foregoing which may subsist anywhere in the world.

Joint Delivery Group means a joint delivery group established by the Company to provide the Services

LDV means Tendring Colchester Borders Limited, Colchester Braintree Borders Limited and West of
Braintree Limited.

LCIA Rules means the LCIA Arbitration Rules 2014.
Local Authority means Essex, Braintree, Colchester or Tendring.

Long-term Business Plan means a business plan for the lifetime of the Project (with a higher level of
detail for the next 5 years in relation to the Company as adopted from time to time by the Company
with the prior consent of Essex, Braintree, Colchester and Tendring; such business plan covering,
infrastructure requirements, finance, planning and such other matters as the Company determines,
and consistent with the aims and requirements of the Master Plan.

Master Plan means a document in relation to the Project as adopted by the relevant local planning
authority that sets out proposals for land uses buildings, spaces, access and movement and other
spatial components and sets the basis for planning applications.

New Town Development Corporation means a corporation established under section 1 of the New
Towns Act 1981 or similar future legislation, as amended from time to time.

Nominated Director means a Director appointed by a Local Authority.
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1.2

Project means the development of each of the Properties as a garden community in accordance with
the Purpose.

Property means each of the properties which are approximately identified in the plans attached in
Schedule 4.

Purpose has the meaning given in Clause 2.1 below.

Senior Employee means an employee whose total annual remuneration exceeds or is likely to exceed
£75,000.

Services means management and technical support and such other support and services the LDVs
may require, and the Company may provide, from time to time.

Share means an ordinary share of £1 each in the capital of the Company.
Shareholder means a holder of Shares.

Interpretation

In this Agreement, unless otherwise specified:

(a) the index and headings are for ease of reference only and shall not be taken into account in
construing this Agreement;

(b) references to this Agreement or any other document shall be construed as references to this
Agreement or that other document as amended, varied, novated, supplemented or replaced
from time to time;

(c) references to any recital, clause, paragraph or Schedule are to those contained in this
Agreement, and all Schedules to this Agreement are an integral part of this Agreement;

(d) the expression this Clause shall, unless followed by reference to a specific provision, be
deemed to refer to the whole clause (not merely the sub-clause, paragraph or other
provision) in which the expression occurs;

(e) references to a party mean a party to this Agreement including that party's successors in title
and assigns or transferees permitted in accordance with the terms of this Agreement
provided that the relevant property, right or liability has been properly assigned or
transferred to such person;

() references to a director shall, where the context allows, include reference to the alternate of
such director;

(8) references to a subsidiary shall include reference to a subsidiary and a subsidiary
undertaking, each as defined in the Act, but on the basis that a company is to be treated as a
member of another company for the purposes of subsections 1159(1)(b) and (c) of the Act
even if its shares in that other company are registered in the name of:

(i) its nominee or any other person acting on its behalf, or

(ii) another person by way of security over those shares;
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2.1

2.2

2.3

3.1

(h)

(i)

i)

(k)

()

(m)

(n)

(o)

a document is in the agreed form if it is in the form of a draft agreed between and initialled
by or on behalf of the Shareholders on or before the date of this Agreement;

references to any gender shall include the others; and words in the singular include the
plural and vice versa;

references to legislation include any statute, bye-law, regulation, rule, subordinate or
delegated legislation or order; and reference to any legislation is to such legislation as
amended, modified or consolidated from time to time and to any legislation replacing it or
made under it;

references to a person (or to a word importing a person) shall be construed so as to include:

(i) an individual, firm, partnership, trust, joint venture, company, corporation, body
corporate, unincorporated body, association, organisation, any government, or
state or any agency of a government or state, or any local or municipal authority or
other governmental body (whether or not in each case having separate legal
personality); and

(ii) that person's successors in title and assigns or transferees permitted in accordance
with the terms of this Agreement provided that the relevant property, right or
liability has been properly assigned or transferred to such person;

the words and expressions defined in sections 250, 390, 391, 471, 540, and 1173 of the Act
have the same meanings;

in writing includes any communication made by letter, e-mail or other forms of electronic
communication;

the words include, including and in particular shall be construed as being by way of
illustration or emphasis only and shall not be construed as, nor shall they take effect as,
limiting the generality of any preceding words; and

the words other and otherwise shall not be construed ejusdem generis with any foregoing
words where a wider construction is possible.

Purpose of the Company

The parties hereby agree that the purpose of the Company is to hold shares in each of the LDVs, to

coordinate funding of the LDVs and to oversee and hold to account the LDVs as set out in Schedule 1.

The Company will set up a Joint Delivery Group to provide services to the LDVs.

The Purpose can only be amended with the prior written consent of all of the Local Authorities.

Completion arrangements

Completion

Completion shall take place immediately following signature of this Agreement at [insert
relevant address].
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3.2

33

4.1

4.1.1

4.1.2

4.2

4.3

4.4

Completion Obligations

At Completion:

(a) the parties shall procure that:
(i) the Company is established, organised and financed as detailed in Schedule 3;
(ii) the Company adopts the Articles; and
(iii) [others?].
(b) the Company shall, and the Shareholders shall procure that the Company shall, enter into the
following:
(i) Director's Letters;
(ii) [Any other contracts to be entered into at Completion];
(c) Each [LDV/Local Authority] shall enter into the following agreements:

(i) [list]
No partial Completion

No party shall be obliged to complete its obligations under Clause 3.2 unless all of the
obligations listed in Clause 3.2 are completed with simultaneous effect.

The Board
Decisions to be referred to the Board

The Board will manage the business of the Company to achieve the Purpose and in accordance with
the requirements of the Long-term Business Plan.

All policy and management decisions of the Company (including the matters set out in Clause 8) shall
be referred to the Board before implementation.

Action by the Board

The Board shall act by majority vote, except in relation to any matter listed out in Clause 8 in
which case no decision or action shall be taken unless any prior written consent required
under Clause 8 has been received by the Company and if such consent is so received each
of the Directors shall, unless otherwise constrained by their fiduciary duties, vote in favour of
such matter.

Nominated Directors

Each Local Authority shall have the exclusive right to appoint, remove or replace a Nominated
Director.

Independent Director
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4.5

4.6

4.7

4.8

The Board shall have the right to appoint up to three Independent Directors if it feels it is
appropriate to do so.

Alternate Directors

It is expected that each Director will make every effort to attend Board meetings, and shall
only miss Board meetings in exceptional circumstances. Each Director's Letter will contain
details of an alternate to attend, speak and vote in Board meetings in the appointing Director's
absence.

Chair

The Board will appoint a chair from amongst the Directors. Any such appointment will be for a
maximum 2 year term.

Board meetings

Board meetings shall be held at such location as a quorum of the Directors agree at intervals
of not more than three months. Save as otherwise agreed by a majority of the Directors:

(a) Board meetings shall be convened by any Director by not less than 7 days' notice, or where
the particular circumstances require a shorter period, such shorter period as the
circumstances reasonably require, if agreed by a majority of Directors;

(b) each notice shall be sent to each Director to the address, and/or e-mail address notified to
the Company for these purposes, and if notice is required to be sent by e-mail a copy of such
notice shall also be sent by post (and air mail if the address is overseas);

(c) each notice of a Board meeting shall be accompanied by a full agenda and supporting
papers;
(d) each Board meeting shall only deal with the business set out in the agenda which

accompanied the notice convening that Board meeting; and

(e) minutes of each meeting of the Board shall be taken and kept by the company secretary in
the books of the Company. Copies of the minutes of each such meeting shall be delivered to
each member of the Board as soon as practicable. If a member has not been present at the
meeting copies of all papers considered by the Board at the meeting shall be sent to him
with the minutes.

Quorum

The quorum for a Board meeting shall be at least three Nominated Directors present in
person or by his alternate (but so that not less than three individuals shall constitute the
qguorum). If within 30 minutes of the time appointed for a Board meeting there is no quorum,
the Director(s) present shall adjourn the meeting to a place and time not less than five
Business Days later provided that at such adjourned meeting the requirement that such
Director(s) shall be present shall not apply, and two Nominated Directors present and shall
constitute a quorum and may conduct the business of the meeting.
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4.9

4.9.1

4.9.2

4.10

4.11

4.12

4.13

4.14

Voting at Board meetings

At each Board meeting the Directors present shall be entitled to cast one vote on each issue put to a
vote.

On any Board decision a majority (including all Nominated Directors) in favour is required for the vote
to pass, save that:

(a) where a decision relates to Tendring Colchester Borders Limited only, any Nominated
Director appointed by Braintree shall not be entitled to vote, and shall not be required in the
majority for the vote to pass;

(b) where a decision relates to Colchester Braintree Borders Limited only, any Nominated
Director appointed by Tendring shall not be entitled to vote, and shall not be required in the
majority for the vote to pass;

(c) where a decision relates to West of Braintree Limited only, any Nominated Director
appointed by Colchester or Tendring shall not be entitled to vote, and shall not be required
in the majority for the vote to pass; and

(d) where a decision relates to Tendring Colchester Borders and West of Braintree Limited but
not Colchester Braintree Borders Limited, any Nominated Director appointed by Tendring
shall not be entitled to vote, and shall not be required in the majority for the vote to pass.

Compliance with Agreement

The Company shall procure that any person who is appointed a Director after the date of this
Agreement shall immediately upon becoming a Director of the Company enter into a
Director's Letter with the Company to comply with and implement the terms of this
Agreement.

Shareholders to procure Director's resignation

If a Shareholder ceases to be a Shareholder, it shall procure that every Director appointed by
it under this Clause 4 is removed.

Indemnity

Each Shareholder shall procure that any Director appointed by it who vacates his office as
director (whether by virtue of being removed by that Shareholder or otherwise) shall do so
without cost to the Company. That Shareholder shall indemnify the Company and any other
Shareholder from and against all claims, demands and rights which any such Director may
have against the Company in respect of removal, dismissal, redundancy or otherwise.

Directors may pass information to their appointor

A Director may from time to time disclose to the Party who appointed him and its
representatives such information as he has regarding the Company.

Removal of a director

Any Independent Director may be removed by notice sent by a majority of the Shareholders
to the Company.
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5.1

5.2

521

5.2.2

5.2.3

5.24

5.25

5.3

53.1

5.3.2

6.1

Business Plans and Budget
Interim business plans

Until such time as a Long-term Business Plan is adopted in accordance with this Clause 5, the
Company may operate under such business plan as the relevant Board shall determine.

Business plans

Within three months of a full Board being appointed (being at least four Directors) the Company shall,
subject to the approval of the Local Authorities, formally adopt an Long-term Business Plan.

The Board shall submit any draft Long-term Business Plan to the Local Authorities no later than two
months before the end of the period to which the then current Long-term Business Plan relates. Such
draft Long-term Business Plan shall not be adopted by the Company until such time as the Local
Authorities' approval has been received.

Any amendments to a Long-term Business Plan or Budget must first be approved in writing by the
Local Authorities. In order to obtain the Local Authorities' written approval, the Board shall submit to
the Local Authorities in writing the Long-term Business Plan or Budget together with a proposal
setting out the amendments, and an explanation for the amendments. Any such amendments need
to be consistent with the Master Plan and the Purpose.

Subject always to the Local Authorities' approval, if there are any amendments made to the Master
Plan or the Purpose, the Board will meet to discuss whether any amendments are required to the
Long-term Business Plan and Budget.

If the Company undertakes any business which is outside the remit of the Long-term Business Plan or
Master Plan, or incurs any expenditure or liability that means the Company will breach or exceed the
Budget, or is likely to be in breach of the Budget, the Board will promptly notify the Local Authorities
in writing. Such notification will provide:

(a) detailed information in relation to such expenditure or liability, including an explanation of
the circumstances; and

(b) suggested remedial action.
Budget

The Board shall submit any draft Budget to the Local Authorities no later than two months before the
start of each financial period of the Company. Such Budget shall not be adopted by the Company
until such time as the Local Authorities' approval has been received.

If, at the end of any financial period, the Budget for the next financial period has not been agreed, the
Company should comply with the requirements of the Financial Procedure Rules until such time as
the relevant Budget has been approved by the Local Authorities.

Financing the Company

Financing
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6.2

6.3

7.1

7.2

The Company shall be financed through the moneys subscribed for issued shares and lent under any
Funding Agreement, or otherwise as the Shareholders may agree.

Borrowing limit

The parties shall procure that the Company does not exceed any borrowing limit contained in
the Budget or Financial Procedure Rules.

No Shareholder obligations to fund

No Shareholder shall be obliged to advance any loan to the Company except in accordance
with a Funding Agreement.

Information and Operation of the Company
Information

The Company shall provide to each Shareholder and Director and where requested, to their
representatives, the following:

(a) a profit and loss account estimate for the Company within 10 Business Days of the end of
each month;
(b) unaudited management accounts for the Company within 20 Business Days from the end of

each month including a profit and loss account for that month and for the financial year to
date (in each case measured against the budget for the relevant period) and 12 month
forecast cash flows;

(c) audited statutory accounts for the Company within 60 Business Days from the end of the
financial year;

(d) access to the Company's books, records and auditors at such times as may reasonably be
requested; and

(e) such other information relating to the Company as any Shareholder may reasonably request
from time to time,

and without prejudice to the foregoing, the Company shall keep the Shareholders fully and
promptly informed of all material developments regarding the Company's financial and
business affairs and all significant events (including any litigation or arbitration) which will or
may affect the Company.

Operation of the Company

The Company shall, and the Shareholders shall procure that the Company, shall:

(a) carry on and conduct its business on a commercial basis in a proper lawful and efficient
manner for its own benefit;

(b) transact all business on arm's length terms;
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10.1

10.2

11

(c) ensure that all its business other than routine business is undertaken or supervised by the
Directors;

(d) obtain and maintain all necessary licences and approvals required in order to carry on the
business; and

(e) observe and perform its obligations under each contract referred to in Clause 3.2(b).
Reserved matters

The Company agrees so far as it lawfully may, and the Shareholders agree to procure, so far
as is within their powers as Shareholders, that before the Company undertakes any of the
matters listed in Schedule 4 the prior written consent of each of the Local Authorities is
required, save that where the matter relates to one LDV only, a Local Authority who does not
hold B ordinary shares in the relevant LDV shall not be required to provide its prior written
consent.

Transfer of Shares

No Shareholder shall assign, transfer, exchange, encumber or otherwise dispose of any of
the Shares held by it or any interest in them without the prior written consent of the other
Shareholders. Save that Shares may be transferred to successor bodies (including any New
Town Development Corporation).

Protection of Name: Intellectual Property
Shareholders' rights to their intellectual property

The Shareholders hereby acknowledge and agree that all Intellectual Property Rights used in
the Business but owned or provided by a Shareholder or any associate of a Shareholder (not
being the Company) shall unless specifically otherwise agreed in writing remain the property
of that Shareholder, shall be deemed licensed to the Company on such terms as agreed by
the Shareholder and the Company, or if there is no agreement on a non-exclusive royalty-free
basis for so long as the party remains a Shareholder.

Company's rights to its intellectual property

Any Intellectual Property Rights which arise in the course of the Company's activities and are
developed by the Company, its Directors, employees or agents shall belong to the Company
and shall be deemed licensed to each of the Shareholders on such terms as are agreed by
the Company and the relevant Shareholder or if there is no agreement, on a non-exclusive
royalty-free basis for so long as the relevant Shareholder remains a Shareholder.

Freedom of Information

The parties acknowledge that the parties to this Agreement may be subject to the Freedom of
Information Act 2000 and/or the Environmental Information Regulations 2004 and may be
required to disclose information in response to requests within the terms of that legislation.
Where appropriate the relevant party shall rely on any applicable exemptions in that
legislation to justify not disclosing such information. Each party agrees to consult with the
other parties to this Agreement as soon as reasonably practicable after receiving any such
request and before disclosing any information concerning the Company.
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121

12.2

12.2.1

12.2.2

12.3

124

13

13.1

Announcements and Confidentiality
No announcements without agreement

Save as required by law or with the prior written consent of the other parties no statement or
announcement of any nature relating to the subject matter of or the transaction referred to in
this Agreement or the establishment or operations of the Company shall be made to the

public, the press or otherwise unless in a form previously agreed between the Shareholders.

Shareholders' confidentiality obligations

Subject to Clause 11 each Shareholder shall (and shall procure that their representatives shall) at all
times keep confidential and shall not use (other than for the benefit of the Company) any confidential
information which it or they may have or acquire in relation to the business, finances, assets or affairs
of the Company or any other party, save for any information:

(a) which is publicly available or becomes publicly available otherwise than as a result of a
breach of this Clause12;

(b) which is disclosed to that party by a third party which did not acquire the information under
an obligation of confidentiality;

(c) which is required to be disclosed by law or the rules of any recognised investment exchange
(as that term is used in section 285 of the Financial Services and Markets Act 2000) to which
that Shareholder.

No Shareholder shall use any confidential information acquired in relation to another Shareholder
pursuant to the performance of this Agreement for any purpose without the prior consent in writing
of that Shareholder.

Company's confidentiality obligations

The Company shall observe a similar obligation of confidence to that set out in Clause 12.2.1
in favour of each Shareholder.

Duration of confidentiality obligations

The obligations in this Clause 12 shall continue to apply after termination of this Agreement
and after any party has ceased to be party to this Agreement without limit in time.

Relationship between Shareholders and the Company
Shareholders' procurement obligation

Each of the Shareholders agrees it shall exercise its rights hereunder and as a Shareholder in
the Company in such manner as could reasonably be expected to prevent, and shall not
exercise those rights in any manner which could reasonably be expected to result in, a breach
by the Company of any of its obligations under this Agreement or any Funding Agreement or
any restrictions imposed upon it under its Articles (whether or not enforceable against the
Company itself).
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14

14.1

14.2

14.3

14.4

15

No partnership

Nothing in this Agreement, and no action taken under this Agreement, shall create a
partnership or establish a relationship of principal and agent between any of the parties or
(save as otherwise stated herein) otherwise authorise any party to bind any other party for
any purpose.

Entire Agreement and Severance
Entire agreement

This Agreement together with the documents referred to in it sets out the entire agreement
between the parties, and supersedes any previous agreement between them in relation to the
subject matter of this Agreement and those documents.

Acknowledgment by parties
Each party acknowledges that:

(a) in entering into this Agreement and the documents referred to in it, it does not rely on, and
shall have no remedy in respect of, any representation (whether negligent or otherwise)
made to it by any person (whether a party to this Agreement or not) which is not expressly
set out or referred to in this Agreement;

(b) the only remedy available to it in respect of any representation or warranty expressly set out
or referred to in this Agreement shall be for breach of contract in respect of that term of this
Agreement; and

(c) nothing in this Clause 14 shall operate to exclude or restrict any liability for fraudulent
misrepresentation.

Conflict with the Articles

The parties intend that the provisions of this Agreement shall prevail over the Articles in the
event of conflict and, accordingly, the Shareholders shall, if necessary, exercise all voting and
other rights and powers available to them as Shareholders or under this Agreement to
procure any amendment to the Articles required to give effect to the provisions of this
Agreement.

Severance

If any provision of this Agreement or part thereof is rendered void, illegal or unenforceable in
any respect (whether against all or only some of the parties), the validity, legality and
enforceability of the remaining provisions (and such aforesaid provision against the other
parties) shall not in any way be affected or impaired thereby.

Amendments

This Agreement may not be amended, changed, altered, waived or, save as provided in
Clause 20, terminated without the written consent of the parties.
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17

17.1

17.2

17.3

17.4

18

19

20

20.1

No assignment

No party may assign its rights under this Agreement without the prior written consent of all
other parties.

Remedies and Waivers

No waiver or discharge

No default by any party in the performance of or compliance with any provision of this
Agreement shall be waived or discharged except with the express written consent of all other
parties.

Saving for future waivers

No waiver by any party of any default by another party in the performance of or compliance
with any of the provisions of this Agreement shall operate or be construed as a waiver of any
other or further default whether of a like or different character.

Failure to exercise etc. not a waiver

No failure to exercise, nor delay or omission by any party in exercising, any right, power or
remedy conferred on it under this Agreement or provided by law:

(a) affect that right, power or remedy; or

(b) operate as a waiver of it.

No single or partial exercise by any party of any right, power or remedy shall prevent any
further exercise of that right, power or remedy or the exercise of any other right, power or
remedy.

Rights and remedies cumulative

The rights, powers and remedies conferred on the parties by this Agreement are cumulative
and not exclusive of any rights, powers and remedies provided by law or otherwise.

Third party rights

The parties do not intend that any term of this Agreement shall be enforceable solely by virtue
of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to this
Agreement.

Costs

Each party shall bear the costs and expenses incurred by it in connection with the preparation
and implementation of this Agreement.

Termination
The Company shall continue until such time as:

a) the Purpose has been achieved; or
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20.2

20.3

21

22

22.1

22.11

22.1.2

22.2

23

23.1

b) the Company is wound-up pursuant to a statutory process.

If the Purpose is achieved a Board meeting shall be called to decide whether the Company should ask
the Shareholders to liquidate the Company.

On termination of this Agreement, any assets of the Company may transfer to a successor (or other
appropriate) body, including a New Town Development Corporation.

Duration

The rights and obligations of each Shareholder shall continue and be enforceable by or
against it only while it is a Shareholder of the Company save for rights and obligations in
respect of antecedent breaches of this Agreement or the Articles.

Notices

Service

Any notice or other communication to be given under this Agreement shall be in writing and shall be
delivered by hand, sent by prepaid first class, recorded delivery or registered post, and shall be
addressed to the party to be served in the case of:

(a) a company at its registered office for the time being;

(b) Essex's address for service under this Clause 22 is [address, England]. Items served at this
address must be marked for the personal attention of [name and name];

(c) Colchester's address for service under this Clause 22 is [address, England]. Items served at
this address must be marked for the personal attention of [name and name];

(d) Braintree's address for service under this Clause 22 is [address, England]. Items served at
this address must be marked for the personal attention of [name and name]; and

(e) Tendring's address for service under this Clause 22 is [address, England]. Items served at this
address must be marked for the personal attention of [name and name].

Any claim form, application notice, judgment, order, or other notice of legal process relating to this
agreement may be served on a Local Authority by posting it first-class to the address for service
specified above, or to such other address for service within England as the relevant party may notify
to the other parties from time to time.

Receipt

Any notice or other communication under this Agreement shall only be effective when
received.

Disputes

In the event of a dispute in relation to the Company, or arising out of or relating to this Agreement
(including any question regarding its existence, validity or termination) either at the Board or between
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23.2

23.3

23.4

24

24.1

24.2

25

the Shareholders, any party shall be entitled to call a meeting of the CEOs/Leaders of each Local
Authority with the aim of resolving the dispute (CEO Meeting)."

If the dispute is not settled within 21 days of the CEO Meeting to resolve the dispute, any party may
refer the matter to mediation in accordance with the LCIA Mediation Rules, which are deemed to be
incorporated by reference into this Clause 23.

If the dispute is not settled by mediation within 42 days of the CEO Meeting or such further period as
the parties to the dispute shall agree in writing, the dispute shall be referred to and finally resolved by
arbitration under the LCIA Rules, which are deemed to be incorporated by reference into this Clause
23.

In any arbitration commenced pursuant to this Clause 23,

(a) the number of arbitrators shall be one;
(b) the seat, or legal place, of arbitration shall be London, England; and
(c) the language to be used in the arbitral proceedings shall be English.

Governing Law and Jurisdiction

Governing law

This Agreement is governed by and is to be construed in accordance with English law.
Jurisdiction

Subject to Clause 23 the parties agree to submit to the exclusive jurisdiction of the English
courts as regards any claim or matter arising out of or in connection with this Agreement.

Execution of different copies
The parties may execute this Agreement in any number of copies and on separate copies.

Each executed copy counts as an original of this Agreement and all the executed copies form
one instrument.

Signed on the date appearing at the beginning of this Deed.

Schedule 2 — The Purpose

The purpose of the Company is to co-ordinate the funding of the LDVs and to oversee and hold to
account the LDVs in order to develop each of the Properties as garden communities, being self-
sustaining communities which secures the future stewardship of public assets for community benefit,
the design, development and delivery of which is underpinned by local public sector leadership, a
strong vision, inclusive and long term planning and effective engagement.

A garden community should:

! RB: Should we include further provisions in respect of such meeting e.g. every LA must have a representative
present, notice etc.
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11.

be implemented using new models of delivery with the public and private sectors sharing risk and reward
and ensuring that the cost of achieving the following is borne by those promoting development of the
communities: (i) a high quality of place-making; (ii) timely delivery of both on-site and off-site
infrastructure needed to address the impact of the new community; (iii) a mechanism for future
stewardship, management, maintenance and renewal of community infrastructure and assets;

be planned and delivered in conjunction with a masterplan and other design guidance that have been
developed through innovative community engagement;

be designed and executed to achieve the highest quality of place-making and design, structuring the new
community to create an appropriate hierarchy of centres and walkable neighbourhoods that
accommodate strong local cultural, recreational, leisure and retail facilities that underpin community life
and relate to the wider urban context, as well as establishing environments that promote health,
happiness and well-being;

have an appropriate mechanism and funding for community governance and empowerment as well as
the long term stewardship of community assets;

provide beautifully and imaginatively designed homes with easy access to great green spaces , combining
the very best of town and country living;

provide development that will contribute to building a balanced and inclusive community including a
range of mixed-tenure homes and housing types that are affordable —including to rent — for local people
including provision of self- and custom-build, co-ownership and affordable homes;

contribute to the creation of a resilient & self-sustaining local economy through offering access to a
strong local jobs offer, including within the community itself, that provide a variety of employment
opportunities within easy commuting distance of homes;

ensure provision of generous green space that builds on existing natural assets and is linked to the wider
natural environment, with well-connected and biodiversity-rich public parks, a mix of public and private
networks of well-managed, high quality gardens, allotments, tree-lined streets and open spaces;

provide in a timely fashion to meet the needs of the growing community, a range of great local schools &
education facilities catering for all age groups, needs & skills development, health facilities and other
services needed to underpin community life;

promote and deliver a step change in sustainable and integrated local transport with excellent walking,
cycling and public transport systems fully integrated with land use at its heart, encouraging and
incentivising more sustainable active travel patterns overall; and

secure delivery of a smart and sustainable approach to the design and management of services,
infrastructure and utilities to secure the highest standards of technology to reduce the impact of climate
change, water efficiency with the aim of being water-neutral, energy efficiency and local energy
generation, net gains in biodiversity, efficient management of utilities, excellent access to information
technology networks and sustainable waste and mineral management.
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Schedule 3 - Particulars of the Company?

Name:

Registered Number:
Registered office:
Directors:
Nominated Directors:

Independent Director:

Company Secretary:

Share Capital:

No. and type of Shares
subscribed:

Total subscription price
(including any premium)

Auditors:

Accounting Reference Date:

Bankers:

2 All to be confirmed.

North Essex Garden
Communities Limited

10319743

*%

*% *% *%
** ** *%*

**

25 Shares Essex
25 Shares Braintree
25 Shares Colchester

25 Shares Tendring

100 Shares

£100

*%
*%

*% *%
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Schedule 4 — Property Plans

To be included in the final Shareholders’ Agreement.

Schedule 5 — Reserved Matters

10

11

12

13

14

15

16

Passing any resolution or presenting any petition for the Company's winding up (unless the Company
is insolvent).

Issuing or allotting any share or other capital or reducing, converting, sub-dividing, cancelling or
otherwise reorganising, or altering any rights attaching to, any Shares.

Registering any transfer or allotment of Shares.

Granting any share option or right to subscribe, acquire or convert into Shares or implementing or
varying any incentive, bonus or commission arrangement.

Ceasing, or making any material change in the nature of, the Company's business, the Purpose or
establishing any new business.

Altering the Company's Articles.

Changing the Company's auditors.

Changing the Company's accounting reference date or accounting policies.
Adopting or approving the Company's annual accounts.

Approving the Long-term Business Plan or Budget, or amending the Long-term Business Plan or
Budget.

Approving or amending the Financial Procedure Rules.
Transferring the whole or any material part of the undertaking of the Company.

Save as set out in the Long-term Business Plan or Budget, and subject to the Financial Procedure
Rules, acquiring or disposing of (whether by one or more transactions) any assets, entering into any
commitment, or incurring any expenditure.

Save as set out in the Long-term Business Plan or Budget, and subject to the Financial Procedure
Rules, acquiring, disposing of, surrendering or assigning any freehold or leasehold property.

Save as set out in the Long-term Business Plan or Budget, forming any subsidiary, acquiring or
disposing of any interest in any business or company, participating in any partnership, joint venture or
profit/revenue sharing arrangement or entering into any scheme of arrangement or merger.

Save as set out in the Long-term Business Plan or Budget, and subject to the Financial Procedure
Rules, incurring any Borrowings or creating any Encumbrance upon or in respect of the whole or part
of the business or the Company's assets.
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17 Entering into any agreement not on bona fide arms' length terms, or (same as set out in the Long-
term Business Plan or the Budget) any agreement with any director or with any Shareholder or with
any associate of a Shareholder.

18 Other than as set out in the Long-term Business Plan, entering into, or varying, any Agreement.

19 Save as set out in the Long-term Business Plan or Budget, making any loan or providing any surety or
security arrangement in respect of any loan or third party obligation whatsoever.

20 Save as set out in the Long-term Business Plan or Budget, granting any service or consultancy
agreement to any Senior Employee or varying or terminating any such agreement.

21 Paying any Directors' remuneration, fees or expenses other than pursuant to a Director's Letter.

22 Save as set out in the Long-term Business Plan or Budget, initiating or settling any litigation or
arbitration which will, or is likely to, have:

(i) a material impact on the reputation of the Local Authorities, the Company or any LDV, or
(ii) the ability of the Company to achieve the Purpose.
23 Opening any bank account or signing or varying any bank mandate, in each case other than in

accordance with the Financial Procedure Rules.

24 Giving any approval for or on behalf of the Company required under Part A Schedule 4 (Reserved
Matters) of each LDVs shareholders' agreement.

Signed by ** authorised )
for ESSEX COUNTY COUNCIL )
Signed by ** authorised )
for COLCHESTER )

BOROUGH COUNCIL )
Signed by ** authorised )

for TENDRING DISTRICT COUNCIL )

Signed by ** authorised )

for BRAINTREE DISTRICT COUNCIL )
)

Signed by ** authorised )

for NORTH ESSEX )

GARDEN COMMUNITIES LIMITED )
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Appendix 4:

DRAFT TERM SHEET
North Essex Garden Communities: LDV1

Tendring Colchester Borders Limited

1. Definitions

A Share means an A share of nominal value £1 in the capital of the Company.
A Shareholder means a holder of A Shares.

Articles means the articles of association of the Company from time to time.
B Share means a B share of nominal value £1 in the capital of the Company.
B Shareholder means a holder of B Shares.

Board means the board of Directors.

Braintree means Braintree District Council.

Budget means a budget (including revenues, operating and capital
expenditures, and cash flow) of the Company for a relevant financial period.

Chair means Chair of the Board.
Colchester means Colchester Borough Council.

Company means Tendring Colchester Borders Limited, a private company
limited by shares.

Director means a director of the Company.

Director Letter means an engagement letter to be entered into between the
Company and each Director.

Essex means Essex County Council.

Financial Procedure Rules means the financial procedure rules adopted by the
Company from time to time with the approval of NEGC.!

Funding Agreement means any funding agreement entered into from time to
time between (1) Essex, Colchester or Tendring as lender, and (2) the Company

as borrower.

Independent Director means a director who is not a Nominated Director or a
Landowner Director.

Landowner/Optionholder means [ ] (for so long as [it/they]

! Set of financial procedures to be drafted.
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[has/have] any interest in the Property), and/or such other person as NEGC
determines.

Landowner Directors means a person nominated by the
Landowner/Optionholder and appointed as a Director.

LDV Business Plan means a 2 year business plan as adopted and amended by
the Board (with the approval of the Shareholders) from time to time; such
business plan covering delivery of the Project and such other matters as the
Board may determine, and consistent with the aims and requirements of the
Master Plan and the Long-term Business Plan.

Local Authority means Essex, Braintree, Colchester or Tendring.

Long-term Business Plan means a business plan for the lifetime of the Project
(with a higher level of detail for the next 5 years) as adopted by NEGC from time
to time; such business plan covering infrastructure requirements, finance,
planning and such other matters as NEGC determines, and consistent with the
aims and requirements of the Master Plan.

Master Plan means the planning policy document adopted by the relevant local
planning authority in relation to the Property which set out proposals for
buildings, spaces, movement strategy and land use in three dimensions and
matches these proposals to a delivery strategy and development programme.

NEGC means North Essex Garden Communities Limited, a joint strategic entity
which is owned equally by each Local Authority.

Nominated Director means a Director appointed by Essex, Colchester or
Tendring.

Project means the development of the Property as a garden community in
accordance with the Purpose.

Property means the property [location description] which is approximately
identified in the plan attached in Schedule 2.

Purpose has the meaning given in paragraph 2 below.

Senior Employee means an employee whose total annual remuneration
exceeds or is likely to exceed £75,000.

Share means an A Share or a B Share.
Shareholder means an A Shareholder or a B Shareholder.

Shareholders' Agreement means the shareholders' agreement to be entered
into in relation to the business and operation of the Company between NEGC,
Essex, Colchester, Tendring and the Company.

Tendring means Tendring District Council.

2. Purpose

e The purpose of the Company is to secure the development of the
Property in accordance with the Project Plan, the Master Plan and the
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principles set out in Schedule 1 (the Purpose)

e The Purpose (as set out in Schedule 1) will be included in the following
documents:

- the Shareholders' Agreement
- the Atrticles (perhaps in an abbreviated form)
- the Director Letters

e The Purpose can only be changed with the prior consent of all of the
Local Authorities

3. Shares

Initial Shareholders: At closing:
e NEGC will subscribe for 100 A Shares at £1 each
e Essex will subscribe for e B Shares at £e each
e Colchester will subscribe for ¢ B Shares at £e each
e Tendring will subscribe for @ B Shares at £e each
A Share rights: The A Shares shall have the following rights:

e Each A Share will entitle the holder to one vote on any Shareholder
resolution

e The A Shares will carry no right to receive dividends

e On areturn of capital, the A Shares will entitle the holder to a return of
nominal value, but no more

B share rights®: The B Shares shall have the following rights:

e The B Shares will carry no right to vote save that each B share shall carry
the right to 2 votes on any vote which:

- materially affects, or is likely to materially affect, the delivery of the
Project, or the infrastructure for the Project, in accordance with the
timetable set out in the Business Plans; or

- materially affects, or is likely to materially affect, the Company's
ability to repay any sums due under any Funding Agreement when
due; or

- islikely to result in a material breach of any Funding Agreement by
the Company

e The B Shares shall carry a right to receive dividends

e The B Shares shall be entitled to receive (on a pro-rata basis) any capital

2t may also be that B Shares are issued to an external funder
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return to Shareholders (subject to the A Share rights mentioned above)

Interpolated voting: The NEGC constitution should be drafted so that in relation
to any decision of the NEGC shareholders or board specifically affecting the
Company only, only Essex, Colchester and Tendring shall be entitled to vote on
that decision.

4. Directors

Appointment/Removal: The directors shall be appointed as follows:

e Each of Essex, Colchester and Tendring have the right to appoint and
remove a Director (each a Nominated Director)

e The Landowner/Optionholder shall have a right to appoint up to 3
Directors; provided that any replacement Director must be approved by
NEGC before they are appointed (each a Landowner Director). If a
Landowner/Optionholder ceases to have any interest in the Property, the
Landowner Director nominated by that Landowner/Optionholder shall
(unless NEGC otherwise requires) immediately resign as a Director

¢ NEGC shall be entitled to appoint a further 3 independent Directors (each
an Independent Director)

e Any Director other than a Nominated Director may be removed by notice
sent by NEGC to the Company

e On appointment, each Director and the Company will enter into a Director
Letter

Chair: The Board will either (i) appoint an appropriate person as Chair (and
Independent Director) or (ii) appoint a chair from amongst the Directors with the
expectation that an Independent Director will be elected. If the proposed Chair is
not an Independent Director the approval of all Nominee Directors will be needed
for the appointment. Any such appointment will be for a maximum 2 year term.
The Chair shall not have a casting vote.

Operation: The Directors will manage the business of the Company to achieve
the Purpose and in accordance with the requirements of the LDV Business Plan
and the Long-term Business Plan.

Board Meetings: It is expected that Board meetings will be held four times a
year, or more frequently as the Board may decide.

Notice: There will be seven days' notice of any Board meeting (or shorter notice
if agreed by a majority of the Directors).

Quorum: The quorum for Board meetings will be at least one Nominated
Director, one Landowner Director, and one Independent Director. If the quorum
is not present at the appointed time for the meeting, an adjourned meeting will be
called. At that adjourned meeting, at least one Nominated Director needs to be
present for a quorum.

Conflicts: In relation to a Director's conflict:
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e The Director is obliged to declare his or her conflict at the beginning of
any Board meeting

e If that declaration indicates a dispute or possible dispute, the Board may
decide whether or not the conflicted Director should withdraw from all or
part of that meeting

Alternate Directors: It is expected that each Director will make every effort to
attend Board meetings, and will only miss Board meetings in exceptional
circumstances. Each Director Letter will name an alternate to attend, speak and
vote in Board meetings in the appointing Director's absence.

Indemnity: The Articles will contain a standard permission to allow a Director to
receive the benefit of an indemnity from the Company.

5. Business Plan®

The Company's business will be operated in accordance with, and to achieve the
aims set out in, the Long-term Business Plan and the LDV Business Plan. The
Board will be responsible for (i) preparing the LDV Business Plan and Budget
and (ii) monitoring progress against the LDV Business Plan and Budget, and may
suggest changes to the LDV Business Plan and Budget from time to time. Any
LDV Business Plan or Budget, and any changes to either must be approved by
NEGC. In addition, any such changes need to be consistent with the Long-term
Business Plan, Master Plan and the Purpose. If there are any changes made to
the Long-term Business Plan, Master Plan or the Purpose, the Board will meet to
discuss whether any changes are required to the LDV Business Plan and
Budget, subject to NEGC approval.

If the Company undertakes any business which is outside the remit of the Long-
term Business Plan or the LDV Business Plan, or incurs any expenditure or
liability that means the Company will breach the Budget, or is likely to be in
breach of the Budget, the Board will promptly notify NEGC in writing.

6. Reserved
Matters

Schedule 3 contains a number of reserved matters. Before the Company
undertakes any of the reserved matters in Part A of Schedule 3, it needs the prior
written approval of Essex, Colchester and Tendring. Before the Company
undertakes any of the reserved matters in Part B of Schedule 3, it needs the prior
written approval of NEGC.

7. Share Transfers

No Shares may be transferred without the prior written consent of Essex,
Colchester and Tendring, save that Shares may be transferred to successor
bodies (including any new town development corporation).

8. Termination

The Company shall continue until such time as:
e The Purpose has been achieved; or
e The Company is wound up pursuant to a statutory process

On a termination, any assets of the Company may transfer to a successor (or

% The intention is to give the LDV, through flexible drafting of the LDV Business Plan and the Budget (in the
context of the Financial Procedure Rules), sufficient operational freedom
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other appropriate) body (including any new town development corporation).

9. Disputes If there is any dispute in relation to the Company, either at Board or Shareholder
level, that dispute will be escalated to the NEGC board. If the dispute is still
unresolved 21 days after the NEGC board has met to discuss, Essex, Colchester
or Tendring may refer the matter to mediation. If the dispute is still unresolved 42
days after the NEGC board has met to discuss, Essex, Colchester or Tendring
may refer the matter to arbitration.

10. Documentation | Following the agreement of this term sheet, Dentons will prepare
the following documentation:

e Shareholders' Agreement — in addition to the provisions referred to
above, that agreement will also contain provisions in relation to;

- set-up arrangements
- business housekeeping (company books, insurance etc)

- information provision to NEGC, Essex, Colchester and Tendring
- confidentiality and announcements

e Articles

o Director Letters — in addition to the provisions referred to above, each
letter will also contain the following details:

- the period of the appointment
- name of alternate director

- remuneration (if any)

- costs and expenses

- indemnity
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Schedule 1 — Purpose

To secure the development of the Property to create a garden community, being a
self-sustaining community which secures the future stewardship of public assets for
community benefit, the design, development and delivery of which is underpinned by
local public sector leadership, a strong vision, inclusive and long term planning and
effective engagement.

A garden community should:

e Be implemented using new models of delivery with the public and private sectors sharing risk
and reward and ensuring that the cost of achieving the following is borne by those promoting
development of the communities: (i) a high quality of place-making; (ii) timely delivery of both
on-site and off-site infrastructure needed to address the impact of the new community; (i) a
mechanism for future stewardship, management, maintenance and renewal of community
infrastructure and assets;

e Be planned and delivered in conjunction with a masterplan and other design guidance that
have been developed through innovative community engagement;

¢ Be designed and executed to achieve the highest quality of place-making and design,
structuring the new community to create an appropriate hierarchy of centres and walkable
neighbourhoods that accommodate strong local cultural, recreational, leisure and retail
facilities that underpin community life and relate to the wider urban context, as well as
establishing environments that promote health, happiness and well-being;

e Have an appropriate mechanism and funding for community governance and empowerment
as well as the long term stewardship of community assets;

¢ Provide beautifully and imaginatively designed homes with easy access to great green
spaces , combining the very best of town and country living;

e Provide development that will contribute to building a balanced and inclusive community
including a range of mixed-tenure homes and housing types that are affordable — including
to rent — for local people including provision of self- and custom-build, co-ownership and
affordable homes;

e Contribute to the creation of a resilient & self-sustaining local economy through offering
access to a strong local jobs offer, including within the community itself, that provide a variety
of employment opportunities within easy commuting distance of homes;

e Ensure provision of generous green space that builds on existing natural assets and is linked
to the wider natural environment, with well-connected and biodiversity-rich public parks, a mix
of public and private networks of well-managed, high quality gardens, allotments, tree-lined
streets and open spaces;

¢ Provide in a timely fashion to meet the needs of the growing community, a range of great
local schools & education facilities catering for all age groups, needs & skills development,
health facilities and other services needed to underpin community life;

e Promote and deliver a step change in sustainable and integrated local transport with
excellent walking, cycling and public transport systems fully integrated with land use at its
heart, encouraging and incentivising more sustainable active travel patterns overall;

e Secure delivery of a smart and sustainable approach to the design and management of
services, infrastructure and utilities to secure the highest standards of technology to reduce
the impact of climate change, water efficiency with the aim of being water-neutral, energy
efficiency and local energy generation, net gains in biodiversity, efficient management of
utilities, excellent access to information technology networks and sustainable waste and
mineral management.
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Schedule 2 - Property Plan

To be included in the final Term Sheet.

Schedule 3 — Reserved Matters

Part A

Part B

Passing any resolution or presenting any petition for the Company's winding up (unless the Company
is insolvent).

Issuing or allotting any share or other capital or reducing, converting, sub-dividing, cancelling or
otherwise reorganising, or altering any rights attaching to, any Shares.

Registering any transfer or allotment of Shares.

Granting any share option or right to subscribe, acquire or convert into Shares or implementing or
varying any incentive, bonus or commission arrangement.

Ceasing, or making any material change in the nature of, the Company's business, the Purpose or
establishing any new business.

Altering the Company's Articles.

Changing the Company's auditors.

Changing the Company's accounting reference date or accounting policies.

Adopting or approving the Company's annual accounts.

Approving the LDV Business Plan or Budget, or amending the LDV Business Plan or Budget.
Approving or amending the Financial Procedure Rules.

Transferring the whole or any material part of the undertaking of the Company.

Save as set out in the LDV Business Plan or Budget, and subject to the Financial Procedure Rules,
acquiring or disposing of (whether by one or more transactions) any assets, entering into any
commitment, or incurring any expenditure.

Save as set out in the LDV Business Plan or Budget, and subject to the Financial Procedure Rules,
acquiring, disposing of, surrendering or assigning any freehold or leasehold property.

Save as set out in the LDV Business Plan or Budget, forming any subsidiary, acquiring or disposing of
any interest in any business or company, participating in any partnership, joint venture or
profit/revenue sharing arrangement or entering into any scheme of arrangement or merger.
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10

11

12

13

14

15

16

17

Save as set out in the LDV Business Plan or Budget, and subject to the Financial Procedure Rules,
incurring any borrowings or creating any encumbrance upon or in respect of the whole or part of the
business or the Company's assets.

Entering into any agreement not on bona fide arms' length terms, or (same as set out in the LDV
Business Plan or the Budget) any agreement with any director or with any Shareholder or with any
associate of a Shareholder.

Other than as set out in the LDV Business Plan, entering into, or varying, any Agreement.

Save as set out in the LDV Business Plan or Budget, making any loan or providing any surety or
security arrangement in respect of any loan or third party obligation whatsoever.

Save as set out in the LDV Business Plan or Budget, granting any service or consultancy agreement to
any Senior Employee or varying or terminating any such agreement.

Paying any Directors' remuneration, fees or expenses other than pursuant to a Director Letter.

Save as set out in the LDV Business Plan or Budget, initiating or settling any litigation or arbitration
which will, or is likely to, have:

(i) a material impact on the reputation of the Local Authorities, NEGC or the Company, or
(ii) the ability of the Company to achieve the Purpose.

Opening any bank account or signing or varying any bank mandate, in each case other than in
accordance with the Financial Procedure Rules.
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Appendix 5:

RB.DENTONS

Shareholders' agreement in relation to Tendring Colchester Borders
Limited

Dated

North Essex Garden Communities Limited
(NEGC)

Essex County Council
(Essex)

Colchester Borough Council
(Colchester)

Tendring District Council
(Tendring)

Tendring Colchester Borders Limited
(The Company)

Dentons UKMEA LLP
One Fleet Place
London EC4M 7WS
United Kingdom
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Shareholders' Agreement

Dated
Between

(1) North Essex Garden Communities Limited (NEGC) a company incorporated in England and Wales
with registered number 10319743 having its registered office at ** ;

(2) Essex County Council (Essex) of County Hall, Market Road, Chelmsford, CM1 1QH ;

(3) Colchester Borough Council (Colchester) of Rowan House, 33 Sheepen Road, Colchester, Essex, CO3
3WG;

(4) Tendring District Council (Tendring) of Town Hall, Station Road, Clacton-On-Sea, Essex, CO15 1SE; and

(5) Tendring Colchester Borders Limited (the Company) a company incorporated in England and Wales
with registered number 10320201 having its registered office at **

Recitals

A. NEGC is a joint strategic entity which is equally owned by each Local Authority.

B. The parties have agreed to develop the Property in accordance with the Purpose through the
Company.

It is agreed
1 Definitions and Interpretation
11 Definitions
In this Agreement the following definitions shall apply.
A Share means an a ordinary share of £1 each in the capital of the Company.
A Shareholder means a holder of A Shares.
Act means the Companies Act 2006.

Articles means the articles of association of the Company in the agreed form and as subsequently
amended from time to time in accordance with this Agreement.

B Share means a B ordinary share of £1 each in the capital of the Company.
B Shareholder means a holder of B Shares.

Board means the board of Directors.
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Borrowings means [bank and other loans, and finance provided under hire purchase, factoring,
leasing acceptance credits and similar arrangements.]

Budget means a budget (including revenues, operating and capital expenditures and cash flow) of the
Company for a relevant financial period.

Business Day means a day (other than a Saturday or Sunday) on which banks are open for the
transaction of general business.

Chair means the chair from time to time of the Board.
Completion means completion of the matters specified in Clause 3.
Director means a director of the Company from time to time.

Director's Letter means an engagement letter in the agreed form to be entered into between the
Company and each Director.

Encumbrance means any mortgage, charge, pledge, hypothecation, lien, assignment by way of
security, title retention, option, right to acquire, right of pre-emption, right of set-off, counterclaim,
trust arrangement or other security, preferential right or agreement to confer security, or any equity
or restriction (but excluding liens arising by operation of law) and Encumber shall be construed
accordingly.

Financial Procedure Rules means the financial procedure rules in the agreed form adopted by the
Company with the approval of NEGC (as amended from time to time).

Funding Agreement means any debt funding agreement entered into from time to time between a
Local Authority and the Company.

Independent Director means a director who is not a Nominated Director or a Landowner Director,
such director being appointed by NEGC.

Initial Shareholders means together NEGC, Essex, Colchester and Tendring.

Intellectual Property means patents, trade marks, service marks, trade names, domain names, rights
in designs, semiconductor topography rights, database rights of unfair extraction and reutilisation,
copyrights (including rights in computer software), rights in know-how and other intellectual or
industrial property rights (whether registered or unregistered and including applications for the
registration of any of the foregoing) and all rights or forms of protection having equivalent or similar
effect to any of the foregoing which may subsist anywhere in the world.

Joint Delivery Group means a joint delivery group established by NEGC to provide the Services.

Landowner means [each of ][** ] (for so long as [it/they] [has/have] any interest in the
Property), and/or such other person as NEGC may determine.”

Landowners' Agreement means an agreement [in the agreed form] entered into from time to time
between each of the [Landowners] [Optionholders] and the Company.

'TBD
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1.2

Landowner Director means a person nominated by the [Landowner/Optionholder] and appointed as
a Director.

LCIA Rules means the LCIA Arbitration Rules 2014.

LDV Business Plan means a 2 year business plan as adopted and amended by the Board (with the
approval of NEGC) from time to time; such business plan covering delivery of the Project, a detailed
short-term action plan and such other matters as the Board may determine, and consistent with the
aims and requirements of the Master Plan and the Long-term Business Plan.

Local Authority means Essex, Braintree District Council, Colchester or Tendring.

Long-term Business Plan means a business plan for the lifetime of the Project (with a higher level of
detail for the next 5 years) relation to the Company as adopted from time to time by NEGC with the
prior consent of Essex, Colchester and Tendring; such business plan covering, infrastructure
requirements, finance, planning and such other matters as NEGC determines, and consistent with the
aims and requirements of the Master Plan.

Master Plan means a document in relation to the Project as adopted by the relevant local planning
authority that sets out proposals for land uses buildings, spaces, access and movement and other
spatial components and sets the basis for planning applications.

New Town Development Corporation means a corporation established under section 1 of the New
Towns Act 1981 or similar future legislation, as amended from time to time.

Nominated Director means a Director appointed by Essex, Colchester or Tendring.

[Optionholder means [each of ][** ] (for so long as [it/they] [has/have] an option in respect
of the Property), and/or such other person as NEGC may determine.]

Project means the development of the Property as a garden community in accordance with the
Purpose.

Property means the property [location description] which is approximately identified in the plan
attached in Schedule 4.

Purpose has the meaning given in Clause 2.1 below.

Senior Employee means an employee whose total annual remuneration exceeds or is likely to exceed
£75,000.

Services means management and technical support and such other support and services the
Company may require, and NEGC may provide, from time to time.

Share means an A Share or a B Share in the share capital of the Company.
Shareholder means an A Shareholder or a B Shareholder.
Interpretation

In this Agreement, unless otherwise specified:
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(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

i)

(k)

the index and headings are for ease of reference only and shall not be taken into account in
construing this Agreement;

references to this Agreement or any other document shall be construed as references to this
Agreement or that other document as amended, varied, novated, supplemented or replaced
from time to time;

references to any recital, clause, paragraph or Schedule are to those contained in this
Agreement, and all Schedules to this Agreement are an integral part of this Agreement;

the expression this Clause shall, unless followed by reference to a specific provision, be
deemed to refer to the whole clause (not merely the sub-clause, paragraph or other
provision) in which the expression occurs;

references to a party mean a party to this Agreement including that party's successors in title
and assigns or transferees permitted in accordance with the terms of this Agreement
provided that the relevant property, right or liability has been properly assigned or
transferred to such person;

references to a director shall, where the context allows, include reference to the alternate of
such director;

references to a subsidiary shall include reference to a subsidiary and a subsidiary
undertaking, each as defined in the Act, but on the basis that a company is to be treated as a
member of another company for the purposes of subsections 1159(1)(b) and (c) of the Act
even if its shares in that other company are registered in the name of:

(i) its nominee or any other person acting on its behalf, or
(ii) another person by way of security over those shares;

a document is in the agreed form if it is in the form of a draft agreed between and initialled
by or on behalf of the Shareholders on or before the date of this Agreement;

references to any gender shall include the others; and words in the singular include the
plural and vice versa;

references to legislation include any statute, bye-law, regulation, rule, subordinate or
delegated legislation or order; and reference to any legislation is to such legislation as
amended, modified or consolidated from time to time and to any legislation replacing it or
made under it;

references to a person (or to a word importing a person) shall be construed so as to include:

(i) an individual, firm, partnership, trust, joint venture, company, corporation, body
corporate, unincorporated body, association, organisation, any government, or
state or any agency of a government or state, or any local or municipal authority or
other governmental body (whether or not in each case having separate legal
personality); and
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2.1

2.2

3.1

3.2

(ii) that person's successors in title and assigns or transferees permitted in accordance
with the terms of this Agreement provided that the relevant property, right or
liability has been properly assigned or transferred to such person;

(1 the words and expressions defined in sections 250, 390, 391, 471, 540, and 1173 of the Act
have the same meanings;

(m) in writing includes any communication made by letter, e-mail or other forms of electronic
communication;

(n) the words include, including and in particular shall be construed as being by way of
illustration or emphasis only and shall not be construed as, nor shall they take effect as,
limiting the generality of any preceding words; and

(o) the words other and otherwise shall not be construed ejusdem generis with any foregoing
words where a wider construction is possible.

Purpose of the Company

The parties hereby agree that the purpose of the Company is to secure the development of the
Property in accordance with the Master Plan and the principles set out in Schedule 2.

The Purpose can only be amended with the prior written consent of all of the Local Authorities.
Completion arrangements
Completion

Completion shall take place immediately following signature of this Agreement at [insert
relevant address].

Completion Obligations

At Completion:

(a) the parties shall procure that:
(i) the Company is established, organised and financed as detailed in Schedule 3;
(ii) the Company adopts the Articles; and
(iii) [others?].
(b) the Company shall, and the Shareholders shall procure that the Company shall, enter into the
following:
(i) Director's Letters;
(ii) [Any other contracts to be entered into at Completion];
(c) NEGC shall enter into the following agreements:
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33

3.4

4.1

4.1.1

4.1.2

4.2

4.3

43.1

4.3.2

4.4

44.1

4.4.2

(i) [list]

(d) Each of Essex, Colchester and Tendring shall enter into the following agreements:
(i) [list]

No partial Completion

No party shall be obliged to complete its obligations under Clause 3.2 unless all of the
obligations listed in Clause 3.2 are completed with simultaneous effect.

Shareholders' services

Any Services reasonably required by the Company shall, at the discretion of the board of
directors of NEGC, be delivered by the Joint Delivery Group at rates to be agreed between
the parties.

The Board

Decisions to be referred to the Board

The Board will manage the business of the Company to achieve the Purpose and in accordance with
the requirements of the Long-term Business Plan and the LDV Business Plan.

All policy and management decisions of the Company (including the matters set out in Clause 8) shall
be referred to the Board before implementation.

Action by the Board

The Board shall act by majority vote, except in relation to any matter listed out in Clause 8 in
which case no decision or action shall be taken unless any prior written consent required
under Clause 8 has been received by the Company and if such consent is so received each
of the Directors shall, unless otherwise constrained by their fiduciary duties, vote in favour of
such matter.

Nominated Directors

Each of Essex, Colchester and Tendring shall have the exclusive right to appoint, remove or replace a
Nominated Director.

The Directors at the date of Completion shall be as specified in Schedule 3.
Landowner Director’

The [Landowner/Optionholder] shall have the right to appoint up to three Landowner Directors. If
any of the initial Landowner Directors ceases to be a Director, any replacement Landowner Director
can only be appointed following receipt by the Company of the prior written consent of NEGC.

In the event a [Landowner][Optionholder] ceases to have any interest in the Property, the Landowner
Director shall, unless NEGC otherwise requires, immediately resign as a Director of the Company.

2 We will need to reflect this in the Landowners' Agreement.
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4.5

4.6

4.7

4.7.1

4.7.2

4.8

Independent Director

NEGC shall have the exclusive right to appoint up to three Independent Directors.

Alternate Directors

It is expected that each Director will make every effort to attend Board meetings, and shall
only miss Board meetings in exceptional circumstances. Each Director's Letter will contain
details of an alternate to attend, speak and vote in Board meetings in the appointing Director's
absence.

Chair

The Board will either:

(a) appoint an appropriate person as Chair (being an Independent Director); or

(b) appoint a chair from amongst the Directors with the expectation that an Independent
Director will be elected.

Any such appointment will be for a maximum 2 year term.

If the proposed Chair is not an Independent Director the approval of all Nominated Directors will be
needed for the appointment. The Chair shall not have a second or casting vote.

Board meetings

Board meetings shall be held at such location as a quorum of the Directors agree at intervals
of not more than three months. Save as otherwise agreed by a majority of the Directors:

(a) Board meetings shall be convened by any Director by not less than 7 days' notice, or where
the particular circumstances require a shorter period, such shorter period as the
circumstances reasonably require, if agreed by a majority of Directors;

(b) each notice shall be sent to each Director to the address, and/or e-mail address notified to
the Company for these purposes, and if notice is required to be sent by e-mail a copy of such
notice shall also be sent by post (and air mail if the address is overseas);

(c) each notice of a Board meeting shall be accompanied by a full agenda and supporting
papers;
(d) each Board meeting shall only deal with the business set out in the agenda which

accompanied the notice convening that Board meeting; and

(e) minutes of each meeting of the Board shall be taken and kept by the company secretary in
the books of the Company. Copies of the minutes of each such meeting shall be delivered to
each member of the Board as soon as practicable. If a member has not been present at the
meeting copies of all papers considered by the Board at the meeting shall be sent to him
with the minutes.
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4.9

4.10

4.11

4.12

4.13

4.14

4.15

5.1

Quorum

The quorum for a Board meeting shall be at least one Nominated Director, one Landowner
Director (if any are appointed) and one Independent Director (if any are appointed) present in
person or by his alternate (but so that not less than three individuals shall constitute the
quorum). If within 30 minutes of the time appointed for a Board meeting there is no quorum,
the Director(s) present shall adjourn the meeting to a place and time not less than five
Business Days later provided that at such adjourned meeting the requirement that such
Director(s) shall be present shall not apply, and one Nominated Director present and shall
constitute a quorum and may conduct the business of the meeting.

Voting at Board meetings

At each Board meeting the Directors present shall be entitled to cast one vote on each issue
put to a vote.

Compliance with Agreement

The Company shall procure that any person who is appointed a Director after the date of this
Agreement shall immediately upon becoming a Director of the Company enter into a
Director's Letter with the Company to comply with and implement the terms of this
Agreement.

Shareholders to procure Director's resignation

If a Shareholder ceases to be a Shareholder, it shall procure that every Director appointed by
it under this Clause 4 is removed.

Indemnity

Each Shareholder shall procure that any Director appointed by it who vacates his office as
director (whether by virtue of being removed by that Shareholder or otherwise) shall do so
without cost to the Company. That Shareholder shall indemnify the Company and any other
Shareholder from and against all claims, demands and rights which any such Director may
have against the Company in respect of removal, dismissal, redundancy or otherwise.®

Directors may pass information to their appointor

A Director may from time to time disclose to the Party who appointed him and its
representatives such information as he has regarding the Company.

Removal of a director

Any director may be removed by notice sent by NEGC to the Company.
Business Plans and Budget

Interim business plans

Until such time as an LDV Business Plan is adopted by the Company in accordance with this
Agreement, the Company may operate under such business plan as the Board shall determine

% Do we need the Landowner to sign up to a similar provision in the Landowners' Agreement?
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5.2

521

5.2.2

523

524

5.2.5

5.2.6

5.2.7

5.2.8

5.3

(provided that such business plan is not in conflict with any Long-term Business Plan adopted by NEGC
at that time).

Business plans

Within three months of a full Board being appointed (being three Nominated Directors and at least
three other Directors) the Company shall, subject to NEGC approval, formally adopt an LDV Business
Plan.

The Company's business will also be operated in accordance with, and to achieve the aims set out in,
the Long-term Business Plan.

The Board shall be responsible for, amongst other things:

(a) preparing the LDV Business Plan and Budget; and

(b) monitoring progress against the LDV Business Plan and Budget,

and may suggest amendments to the LDV Business Plan and Budget from time to time.

In addition, the Board shall submit any draft LDV Business Plan to NEGC no later than two months
before the end of the period to which the current LDV Business Plan relates. Such LDV Business Plan
shall not be adopted by the Company until such time as NEGC approval has been received.

Any amendments to the LDV Business Plan or Budget must first be approved in writing by NEGC. In
order to obtain NEGC written approval, the Board shall submit to NEGC in writing the LDV Business
Plan or Budget together with a proposal setting out the amendments, and an explanation for the
amendments. Any such amendments need to be consistent with the Long-term Business Plan, Master
Plan and the Purpose.

If there are any amendments made to the Long-term Business Plan, Master Plan or the Purpose, the
Board will meet to discuss whether any amendments are required to the LDV Business Plan and
Budget, subject always to NEGC's approval.

If the Company undertakes any business which is outside the remit of the Long-term Business Plan or
LDV Master Plan, or incurs any expenditure or liability that means the Company will breach or exceed
the Budget, or is likely to be in breach of the Budget, the Board will promptly notify NEGC in writing.
Such notification will provide:

(i) detailed information in relation to such expenditure or liability, including an
explanation of the circumstances; and

(ii) suggested remedial action.

Where there is any amendment to the Long-term Business Plan, Master Plan or the Purpose, the
Board shall ensure that any corresponding amendments necessary to the remaining LDV Business
Plan are also made.

Budget
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53.1

5.3.2

6.1

6.2

6.3

7.1

The Board shall submit any draft Budget to NEGC no later than two months before the start of each
financial period of the Company. Such Budget shall not be adopted by the Company until such time
as NEGC approval has been received.

If, at the end of any financial period, the Budget for the next financial period has not been agreed, the
Company should comply with the requirements of the Financial Procedure Rules until such time as
the relevant Budget has been approved by the NEGC.

Financing the Company
Financing

The Company shall be financed through the moneys subscribed for issued shares and lent under any
Funding Agreement, or otherwise as the Shareholders may agree.

Borrowing limit

The parties shall procure that the Company does not exceed any borrowing limit contained in
the Budget or the Financial Procedure Rules.

No Shareholder obligations to fund

No Shareholder shall be obliged to advance any loan to the Company except pursuant to any
Funding Agreement.

Information and Operation of the Company
Information

The Company shall provide to each Shareholder and Director and where requested, to their
representatives, the following:

(a) a profit and loss account estimate for the Company within 10 Business Days of the end of
each month;

(b) unaudited management accounts for the Company within 20 Business Days from the end of
each month including a profit and loss account for that month and for the financial year to
date (in each case measured against the budget for the relevant period) and 12 month
forecast cash flows;

(c) audited statutory accounts for the Company within 60 Business Days from the end of the
financial year;

(d) access to the Company's books, records, Senior Employees and auditors at such times as may
reasonably be requested; and

(e) such other information relating to the Company as any Shareholder may reasonably request
from time to time,

and without prejudice to the foregoing, the Company shall keep the Shareholders fully and
promptly informed of all material developments regarding the Company's financial and
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7.2

10

10.1

10.2

business affairs and all significant events (including any litigation or arbitration) which will or
may affect the Company.

Operation of the Company
The Company shall, and the Shareholders shall procure that the Company, shall:

(a) carry on and conduct its business on a commercial basis in a proper lawful and efficient
manner for its own benefit;

(b) transact all business on arm's length terms;

(c) ensure that all its business other than routine business is undertaken or supervised by the
Directors;

(d) obtain and maintain all necessary licences and approvals required in order to carry on the

business; and
(e) observe and perform its obligations under each contract referred to in Clause 3.2(b).
Reserved matters

The Company agrees, so far as it lawfully may, and the Shareholders agree to procure, so far
as is within their powers as Shareholders, that the matters listed in:

(a) Part A of Schedule 5 in relation to the Company shall require and shall only be implemented
if the Company shall have received the prior written consent of Essex, Colchester and
Tendring; and

(b) Part B of Schedule 5 in relation to the Company shall require and shall only be implemented
if the Company shall have received the prior written consent of NEGC.

Transfer of Shares

No Shareholder shall assign, transfer, exchange, encumber or otherwise dispose of any of
the Shares held by it or any interest in them without the prior written consent of the other
Shareholders.

Protection of Name: Intellectual Property

Shareholders' rights to their intellectual property

The Shareholders hereby acknowledge and agree that all Intellectual Property Rights used in
the Business but owned or provided by a Shareholder or any associate of a Shareholder (not
being the Company) shall unless specifically otherwise agreed in writing remain the property
of that Shareholder, shall be deemed licensed to the Company on such terms as agreed by
the Shareholder and the Company, or if there is no agreement on a non-exclusive royalty-free
basis for so long as the party remains a Shareholder.

Company's rights to its intellectual property

Any Intellectual Property Rights which arise in the course of the Company's activities and are
developed by the Company, its Directors, employees or agents shall belong to the Company
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11

12

12.1

12.2

12.2.1

12.2.2

12.3

and shall be deemed licensed to each of the Shareholders on such terms as are agreed by
the Company and the relevant Shareholder or if there is no agreement, on a non-exclusive
royalty-free basis for so long as the relevant Shareholder remains a Shareholder.

Freedom of Information

The parties acknowledge that the parties to this Agreement may be subject to the Freedom of
Information Act 2000 and/or the Environmental Information Regulations 2004 and may be
required to disclose information in response to requests within the terms of that legislation.
Where appropriate the relevant party shall rely on any applicable exemptions in that
legislation to justify not disclosing such information. Each party agrees to consult with the
other parties to this Agreement as soon as reasonably practicable after receiving any such
request and before disclosing any information concerning the Company.

Announcements and Confidentiality
No announcements without agreement

Save as required by law or with the prior written consent of the other parties no statement or
announcement of any nature relating to the subject matter of or the transaction referred to in
this Agreement or the establishment or operations of the Company shall be made to the

public, the press or otherwise unless in a form previously agreed between the Shareholders.

Shareholders' confidentiality obligations

Subject to Clause 11 each Shareholder shall (and shall procure that their representatives shall) at all
times keep confidential and shall not use (other than for the benefit of the Company) any confidential
information which it or they may have or acquire in relation to the business, finances, assets or affairs
of the Company or any other party, save for any information:

(a) which is publicly available or becomes publicly available otherwise than as a result of a
breach of this Clause12;

(b) which is disclosed to that party by a third party which did not acquire the information under
an obligation of confidentiality;

(c) which is required to be disclosed by law or the rules of any recognised investment exchange
(as that term is used in section 285 of the Financial Services and Markets Act 2000) to which
that Shareholder.

No Shareholder shall use any confidential information acquired in relation to another Shareholder
pursuant to the performance of this Agreement for any purpose without the prior consent in writing
of that Shareholder.

Company's confidentiality obligations

The Company shall observe a similar obligation of confidence to that set out in Clause 12.2.1
in favour of each Shareholder.
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13

13.1

13.2

14

14.1

14.2

14.3

Duration of confidentiality obligations

The obligations in this Clause 12 shall continue to apply after termination of this Agreement
and after any party has ceased to be party to this Agreement without limit in time.

Relationship between Shareholders and the Company
Shareholders' procurement obligation

Each of the Shareholders agrees it shall exercise its rights hereunder and as a Shareholder in
the Company in such manner as could reasonably be expected to prevent, and shall not
exercise those rights in any manner which could reasonably be expected to result in, a breach
by the Company of any of its obligations under this Agreement or any Funding Agreement or
any restrictions imposed upon it under its Articles (whether or not enforceable against the
Company itself).

No partnership

Nothing in this Agreement, and no action taken under this Agreement, shall create a
partnership or establish a relationship of principal and agent between any of the parties or
(save as otherwise stated herein) otherwise authorise any party to bind any other party for
any purpose.

Entire Agreement and Severance
Entire agreement

This Agreement together with the documents referred to in it sets out the entire agreement
between the parties, and supersedes any previous agreement between them in relation to the
subject matter of this Agreement and those documents.

Acknowledgment by parties
Each party acknowledges that:

(a) in entering into this Agreement and the documents referred to in it, it does not rely on, and
shall have no remedy in respect of, any representation (whether negligent or otherwise)
made to it by any person (whether a party to this Agreement or not) which is not expressly
set out or referred to in this Agreement;

(b) the only remedy available to it in respect of any representation or warranty expressly set out
or referred to in this Agreement shall be for breach of contract in respect of that term of this
Agreement; and

(c) nothing in this Clause 14 shall operate to exclude or restrict any liability for fraudulent
misrepresentation.

Conflict with the Articles
The parties intend that the provisions of this Agreement shall prevail over the Articles in the

event of conflict and, accordingly, the Shareholders shall, if necessary, exercise all voting and
other rights and powers available to them as Shareholders or under this Agreement to
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14.4

15

16

17

17.1

17.2

17.3

17.4

procure any amendment to the Articles required to give effect to the provisions of this
Agreement.

Severance

If any provision of this Agreement or part thereof is rendered void, illegal or unenforceable in
any respect (whether against all or only some of the parties), the validity, legality and
enforceability of the remaining provisions (and such aforesaid provision against the other
parties) shall not in any way be affected or impaired thereby.

Amendments

This Agreement may not be amended, changed, altered, waived or, save as provided in
Clause 20, terminated without the written consent of the parties.

No assignment

No party may assign its rights under this Agreement without the prior written consent of all
other parties.

Remedies and Waivers

No waiver or discharge

No default by any party in the performance of or compliance with any provision of this
Agreement shall be waived or discharged except with the express written consent of all other
parties.

Saving for future waivers

No waiver by any party of any default by another party in the performance of or compliance
with any of the provisions of this Agreement shall operate or be construed as a waiver of any
other or further default whether of a like or different character.

Failure to exercise etc. not a waiver

No failure to exercise, nor delay or omission by any party in exercising, any right, power or
remedy conferred on it under this Agreement or provided by law:

(a) affect that right, power or remedy; or

(b) operate as a waiver of it.

No single or partial exercise by any party of any right, power or remedy shall prevent any
further exercise of that right, power or remedy or the exercise of any other right, power or
remedy.

Rights and remedies cumulative

The rights, powers and remedies conferred on the parties by this Agreement are cumulative
and not exclusive of any rights, powers and remedies provided by law or otherwise.
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18

19

20

20.1

20.2

20.3

21

22

22.1

22.1.1

22.1.2

Third party rights

The parties do not intend that any term of this Agreement shall be enforceable solely by virtue
of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to this
Agreement.

Costs

Each party shall bear the costs and expenses incurred by it in connection with the preparation
and implementation of this Agreement.

Termination

The Company shall continue until such time as:

a) the Purpose has been achieved; or

b) the Company is wound-up pursuant to a statutory process.

If the Purpose is achieved a Board meeting shall be called to decide whether the Company should ask
the Shareholders to liquidate the Company.

On termination of this Agreement, any assets of the Company may transfer to a successor (or other
appropriate) body, including a New Town Development Corporation.

Duration

The rights and obligations of each Shareholder shall continue and be enforceable by or
against it only while it is a Shareholder of the Company save for rights and obligations in
respect of antecedent breaches of this Agreement or the Articles.

Notices

Service

Any notice or other communication to be given under this Agreement shall be in writing and shall be
delivered by hand, sent by prepaid first class, recorded delivery or registered post, and shall be
addressed to the party to be served in the case of:

(a) a company at its registered office for the time being;

(b) Essex's address for service under this Clause 22 is [address, England]. Items served at this
address must be marked for the personal attention of [name and name];

(c) Colchester's address for service under this Clause 22 is [address, England]. Items served at
this address must be marked for the personal attention of [name and name]; and

(d) Tendring's address for service under this Clause 22 is [address, England]. Items served at this
address must be marked for the personal attention of [name and name].

Any claim form, application notice, judgment, order, or other notice of legal process relating to this
agreement may be served on Essex, Colchester or Tendring by posting it first-class to the address for
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22.2

23

23.1

23.2

23.3

23.4

24

24.1

24.2

25

service specified above, or to such other address for service within England as the relevant party may
notify to the other parties from time to time.

Receipt

Any notice or other communication under this Agreement shall only be effective when
received.

Disputes

In the event of a dispute in relation to the Company, or arising out of or relating to this Agreement
(including any question regarding its existence, validity or termination) either at the Board or between
the Shareholders, the dispute will be escalated to the NEGC board of directors to make a decision.

If the dispute is not settled within 21 days of the NEGC board of directors having met to resolve the
dispute, Essex, Colchester or Tendring may refer the matter to mediation in accordance with the LCIA
Mediation Rules, which are deemed to be incorporated by reference into this Clause 23.

If the dispute is not settled by mediation within 42 days of the NEGC board of directors' meeting
referred to in Clause 23.1, or such further period as the parties to the dispute shall agree in writing,
the dispute shall be referred to and finally resolved by arbitration under the LCIA Rules, which are
deemed to be incorporated by reference into this Clause 23.

In any arbitration commenced pursuant to this Clause 23,

(a) the number of arbitrators shall be one;
(b) the seat, or legal place, of arbitration shall be London, England; and
(c) the language to be used in the arbitral proceedings shall be English.

Governing Law and Jurisdiction

Governing law

This Agreement is governed by and is to be construed in accordance with English law.
Jurisdiction

Subject to Clause 23 the parties agree to submit to the exclusive jurisdiction of the English
courts as regards any claim or matter arising out of or in connection with this Agreement.

Execution of different copies
The parties may execute this Agreement in any number of copies and on separate copies.

Each executed copy counts as an original of this Agreement and all the executed copies form
one instrument.

Signed on the date appearing at the beginning of this Deed.
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Schedule 1 — The Purpose

The purpose of the Company is to secure the development of the Property to create a garden
community, being a self-sustaining community which secures the future stewardship of public assets
for community benefit, the design, development and delivery of which is underpinned by local public
sector leadership, a strong vision, inclusive and long term planning and effective engagement.

A garden community should:

10.

11.

be implemented using new models of delivery with the public and private sectors sharing risk and reward
and ensuring that the cost of achieving the following is borne by those promoting development of the
communities: (i) a high quality of place-making; (ii) timely delivery of both on-site and off-site
infrastructure needed to address the impact of the new community; (iii) a mechanism for future
stewardship, management, maintenance and renewal of community infrastructure and assets;

be planned and delivered in conjunction with a masterplan and other design guidance that have been
developed through innovative community engagement;

be designed and executed to achieve the highest quality of place-making and design, structuring the new
community to create an appropriate hierarchy of centres and walkable neighbourhoods that
accommodate strong local cultural, recreational, leisure and retail facilities that underpin community life
and relate to the wider urban context, as well as establishing environments that promote health,
happiness and well-being;

have an appropriate mechanism and funding for community governance and empowerment as well as
the long term stewardship of community assets;

provide beautifully and imaginatively designed homes with easy access to great green spaces, combining
the very best of town and country living;

provide development that will contribute to building a balanced and inclusive community including a
range of mixed-tenure homes and housing types that are affordable —including to rent — for local people
including provision of self- and custom-build, co-ownership and affordable homes;

contribute to the creation of a resilient & self-sustaining local economy through offering access to a
strong local jobs offer, including within the community itself, that provide a variety of employment
opportunities within easy commuting distance of homes;

ensure provision of generous green space that builds on existing natural assets and is linked to the wider
natural environment, with well-connected and biodiversity-rich public parks, a mix of public and private
networks of well-managed, high quality gardens, allotments, tree-lined streets and open spaces;

provide in a timely fashion to meet the needs of the growing community, a range of great local schools &
education facilities catering for all age groups, needs & skills development, health facilities and other
services needed to underpin community life;

promote and deliver a step change in sustainable and integrated local transport with excellent walking,
cycling and public transport systems fully integrated with land use at its heart, encouraging and
incentivising more sustainable active travel patterns overall; and

secure delivery of a smart and sustainable approach to the design and management of services,
infrastructure and utilities to secure the highest standards of technology to reduce the impact of climate
change, water efficiency with the aim of being water-neutral, energy efficiency and local energy
generation, net gains in biodiversity, efficient management of utilities, excellent access to information
technology networks and sustainable waste and mineral management.
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Schedule 2 - Particulars of the Company*

Name:

Registered Number:
Registered office:
Directors:

[Nominated Directors: ]
[Landowner Director: ]
Independent Director:
Company Secretary:

Share Capital:

No. and type of Shares
subscribed:

Total subscription price
(including any premium)

Auditors:

Accounting Reference Date:

Bankers:

“ All to be confirmed.

Tendring Colchester Borders

Limited

10320201

-

- -

-

ok

ok

100 A Shares [** ] B Shares
NEGC Essex, Colchester, Tendring
100 A Shares [** ] B Shares
£100 £x*

ok

ok

ok ok
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Schedule 3 - Property Plan

To be included in the final Shareholders’ Agreement.

Schedule 4 — Reserved Matters

Part A

1 Passing any resolution or presenting any petition for the Company's winding up (unless the Company
is insolvent).

2 Issuing or allotting any share or other capital or reducing, converting, sub-dividing, cancelling or

otherwise reorganising, or altering any rights attaching to, any Shares.
3 Registering any transfer or allotment of Shares.

4 Granting any share option or right to subscribe, acquire or convert into Shares or implementing or
varying any incentive, bonus or commission arrangement.

5 Ceasing, or making any material change in the nature of, the Company's business, the Purpose or
establishing any new business.

6 Altering the Company's Articles.
PartB
1. Changing the Company's auditors.
2. Changing the Company's accounting reference date or accounting policies.
3. Adopting or approving the Company's annual accounts.
4, Approving the LDV Business Plan or Budget, or amending the LDV Business Plan or Budget.
5. Approving or amending the Financial Procedure Rules.
6. Transferring the whole or any material part of the undertaking of the Company.
7. Save as set out in the LDV Business Plan or Budget, and subject to the Financial Procedure Rules,

acquiring or disposing of (whether by one or more transactions) any assets, entering into any
commitment, or incurring any expenditure.

8. Save as set out in the LDV Business Plan or Budget, and subject to the Financial Procedure Rules,
acquiring, disposing of, surrendering or assigning any freehold or leasehold property.

9. Save as set out in the LDV Business Plan or Budget, forming any subsidiary, acquiring or disposing of
any interest in any business or company, participating in any partnership, joint venture or
profit/revenue sharing arrangement or entering into any scheme of arrangement or merger.
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10. Save as set out in the LDV Business Plan or Budget, and subject to the Financial Procedure Rules,
incurring any Borrowings or creating any Encumbrance upon or in respect of the whole or part of the
business or the Company's assets.

11. Entering into any agreement not on bona fide arms' length terms, or (save as set out in the LDV
Business Plan or the Budget) any agreement with any director or with any Shareholder or with any
associate of a Shareholder.

12. Other than as set out in the LDV Business Plan, entering into, or varying, any Agreement.

13. Save as set out in the LDV Business Plan or Budget, making any loan or providing any surety or
security arrangement in respect of any loan or third party obligation whatsoever.

14. Save as set out in the LDV Business Plan or Budget, granting any service or consultancy agreement to
any Senior Employee or varying or terminating any such agreement.

15. Paying any Directors' remuneration, fees or expenses other than pursuant to a Director's Letter.

16. Save as set out in the LDV Business Plan or Budget, initiating or settling any litigation or arbitration
which will, or is likely to, have:

(i) a material impact on the reputation of the Local Authorities, NEGC or the Company, or
(ii) the ability of the Company to achieve the Purpose.
17. Opening any bank account or signing or varying any bank mandate, in each case other than in

accordance with the Financial Procedure Rules.

Signed by ** authorised )
for NORTH ESSEX )

GARDEN COMMUNITIES LIMITED )
Signed by ** authorised )
for ESSEX COUNTY COUNCIL )
Signed by ** authorised )
for COLCHESTER )

BOROUGH COUNCIL )
Signed by ** authorised )
for TENDRING DISTRICT COUNCIL )
Signed by ** authorised )
for EAST OF COLCHESTER )
LIMITED )
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1.

PLANNING

1.1 A scheme is not

included in the Pre-
Submission Draft
Local Plan on the
basis of appropriate
planning policy
determination.

1.2 Part 1 not

considered robust
enough and is not
approved by PINS.

1.3 Action groups /

Parish Councils
successfully lobby
Members and/or
MPs requesting for
the programme to be
halted.

1.4 The “infrastructure

2

first” principle of the
NEGC ambition is
not able to be
sufficiently achieved
in order to support
the early
sustainability of the
communities.

Appendix 6:

Strategic Risk Assessment Profile

P I O
14 4
24 8
3 4 12
3 4 12

GREEN

It would not be possible for
the LDV to pursue any
development and accordingly
it would be wound up.

AMBER

Part 1 doesn’t provide a
sufficiently robust policy
justification for the Garden
Communities.

AMBER

This could cause a delay to
the timescales for the Pre-
Submission Draft Local Plan
and Examination in Public.
Confidence in programme
could be reduced.

AMBER

This would impact on the
sustainability and connectivity
of the communities as well as
undermine confidence in the
programme.

LANDOWNER AGREEMENT / ENGAGEMENT

2.1 Landowner

3

agreements are not
reached before the
Pre-Submission
Draft Local Plan is
approved by
Councils.

34 12

DELIVERY VEHICLE EVOLUTION

3.1 NEGC Ltd / LDV

Board breakdown
and being unable to
take decisions
and/or reach
agreement.

Risk Description

2 3| 6

Score

AMBER

This would represent a key
change to the relationship
between the landowners and
the Councils / LDV; the
underlying assumptions in the
agreements would then need
to be reconsidered.

AMBER

This could affect the
successful delivery of the
objectives as set out in the
respective business plans for
the Garden Communities.
RAG Rating / Consequence
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Dentons engaged to provide
planning policy advice.
M&IWG will actively work to
ensure the planning viability
of all 3 Garden Communities.

Dentons engaged to provide
planning policy advice.
M&IWG will monitor and
ensure appropriate evidence-
based research is
commissioned as part of
fortnightly meetings.

The Marketing & Comms
Plan includes specific
reference to proactively
engaging with Action Groups
and Parish Councils.
Consideration is being given
to “Community Enablers” to
positively assist Parish
Councils as part of this
process.

All workstreams of the
programme will actively work
with relevant stakeholders to
ensure the timely delivery of
the infrastructure required by
the communities.

Dentons will support the
LWG in the positive
negotiation and
implementation of the
landowner agreements in
order to meet the programme
timescales.

Comprehensive governance
processes will be set out in
the Articles of Association
and Shareholders
Agreement.

Mitigation

M&IWG
Dentons

M&IWG

M&IWG /
PR &
Marketing
Manager

M&IWG
[ TWG/
FWG

LWG/
Dentons

LWG /
Dentons

Owner



4. FINANCIAL

4.1 Commercial
imperatives override
wider vision.

4.2 Sharing of rewards
offer poor value for
money to Councils.

4.3 Inaccurate financial
modelling.

4.4 Projects unviable.

4.5 Unable to raise
sufficient finance.

4.6 Impact on Council
revenue budgets.

5. PROGRAMME

5.1 The development of
the NEGC Ltd
Business Case leads
to the conclusion
that the programme
is commercially
unviable or involves
a high level of
uncontrollable risks.

5.2 The programme is
not sufficiently
resourced, both in
terms of the
necessary skills or
capacity, and does
not have a
comprehensive
contingency strategy
in place in the event
of the unexpected
absence/ departure
of key project
officers and/or
internal/external
partners.

4

12

10

10

15

AMBER

May not deliver on broader
ambition. May cede too much
control / safeguards to satisfy
landowner expectations.

AMBER

Reward to Councils does not
reflect extent of risk — balance
too far in landowner favour.

AMBER

Scheme could be unviable
leading to loss of investment,
no/lower capital repayment or
longer pay-back period.

AMBER

Loss of investment, no/lower
capital repayment.

AMBER

Limits scope for funding
options, may restrict to
Council funding only.

AMBER

Impact on monies available
for other Council services or
need to raise further monies
locally.

AMBER

The partner Councils will have
the option to terminate the
programme at this juncture.

AMBER

The lack of a sufficiently
resourced team will
significantly impact upon the
function and timely support,
co-ordination and delivery of
the programme and LDVs.

Page 107

Ensure vision and objectives
underpin all workstreams.

Legal negotiations to be fully
cognisant of financial
positions and reflect risk
exposure.

Ongoing analysis of all
assumptions and further
evolution of modelling
approach.

Ensure further design &
planning work achieves
viable schemes.

Ensure approach is
sufficiently attractive to the
wide market through
derisking and clear Council
backing.

Ensure prudent approach.
Consult auditors. Consider
scope for capitalisation.

Effective programme
management and the active
involvement of all key
stakeholders will endeavour
to ensure that the viability of
this programme is maximised
as much as possible.

The delivery team will
undertake a comprehensive
analysis of the resourcing
and contingency required for
achieving delivery of the
programme’s objectives.
Sufficient budget will be
made available to recruit to
any vacant positions and the
workforce needs of the
programme will be regularly
reviewed to respond to any
changes in these
requirements.

SDB &
SG

SDB,
SG,
LWG &
FWG

FWG

FWG &
MIWG

LWG &
FWG

FWG

SDB

Delivery
Team /
Steering
Group



P I | O
6. EXTERNAL FACTORS
6.1 Changes to Central 3 3
Government policy
(e.g. Housing Bill).

12 AMBER

Could impact on Central
Government support for the
programme and/or ability to
attract additional funding.

Explanatory Key

All workstreams will monitor LWG /
the legislation applicable to FWG /
their specialisms and will M&IWG
provide proactive supportto | / TWG

the governance
arrangements should
changes to the programme
approach be required to
respond to the new
environment.

A risk is something that could happen in the future and have an impact on the completion or

outcome of the Programme.

All programmes have an element of risk; all new risks will be recorded as soon as they are
identified and all risks will be updated when a change (positive or negative) occurs. This is to
ensure that the programme can demonstrate how it will deal with potential problems or varying

severity in a controlled manner.

Risk is calculated according to the probability (P) of it happening and the impact (1) of this
occurrence, based on a scale of 1 (very low) and 5 (very high) for each element of the calculation.
A RAG rating is then assigned to the total score (i.e. the outcome, which is calculated by
multiplying the probability score and the impact score: P x | = O).

Definition of Scores

Probability Unlikely Low Possible
0-10% 11-30% 31-50%
Impact Minimal Minor Significant
(no (temporary (lasting
interruption to | interruptionto | interruption to
programme programme programme
delivery) delivery) delivery)
Green 1-4 The programme is meeting expectations.
(Low)
Amber 5-15 The programme is not meeting expectations.
(Medium) There are mitigating circumstances in most
cases and improvement is likely but risks
need to be flagged to the programme team.
Red 16-25 | There are significant problems with the
(High) programme and it is not meeting expectations

to date. Corrective action is required to meet
business objectives. The problem cannot be
handled solely by the programme team.

Page 108

Probable Definite
51-80% 81-100%
Severe Catastrophic

(complete (programme will fail

interruption to | unless risk urgently
programme mitigated/resolved)
delivery)

No action required.

The programme team should be
notified at the earliest opportunity;
mitigation action will be explored at
the appropriate governance level and
implemented, as appropriate.

The matter should be escalated to
the programme team immediately for
consideration/resolution at the
appropriate governance level.



Agenda Iltem 17
COUNCIL
29 NOVEMBER 2016
REPORT OF MANAGEMENT AND MEMBERS’ SUPPORT MANAGER

A.2  Electoral Review of Tendring
(Report prepared by Karen Neath)

PART 1 - KEY INFORMATION

PURPOSE OF THE REPORT

To provide Council with a timetable for the electoral review of Tendring and to seek a
delegation to authorise the Chief Executive to make, with the agreement of the Electoral
Review Working Group, a provisional submission on ward boundaries to the Local
Government Boundary Commission for England (LGBCE) to meet the LGBCE deadline of
9" January 2017 subject to the final submission being formally considered and determined
by full Council at the meeting on 24" January 2017.

EXECUTIVE SUMMARY

e On 9 February 2016 the LGBCE formally wrote to the Council to advise that it had a
place on the local government boundary review programme.

e In line with the first stage of this review, at the meeting on 6" September 2016,
Council agreed a submission of a recommended council size of 48.

e On 25" October 2016 the LGBCE wrote to the Council to confirm the
commencement of the consultation on ward boundaries. The LGBCE stated that it

was “....... minded to recommend that 48 district councillors should be elected to
Tendring District Council in future.....”

e The LGBCE is now seeking proposals from the Council, interested parties and
members of the public on a pattern of electoral wards to accommodate 48
councillors.

e The deadline for responses is 9™ January 2017.

e The timeline of the LGCBE does not allow for the Council proposals on ward
boundaries to be considered at a full Council meeting before the deadline for
responses. It is therefore proposed that Council authorises the Chief Executive to
make, with the agreement of the Electoral Review Working Group, a provisional
submission on ward boundaries to the LGBCE to meet the LGBCE deadline of 9"
January 2017 with the final submission being formally considered and determined
by full Council at the meeting on 24™ January 2017. In considering this delegation
the following factors are pertinent:-

o All Members have been invited to submit their comments to the Working
Group so that these can be taken account of in preparing the Council’s
proposals;

o The proposals will be shared with all Members before submission;

o The Working Group has cross party representation and four group leaders
sitting on the Working Group;

o The LGBCE will consult on its draft recommendations between March and
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May 2017 so there will be a further opportunity for all Members to comment
before final recommendations are published;

o Unless full Council wishes to formally constitute the Electoral Review
Working Group as a committee, to which the usual access to information
rules would apply, the Council is only permitted in law to authorise the
discharge of its functions to an Officer;

o The Chief Executive will seek the approval of the Working Group before the
submission, such approval to be obtained at a meeting before 9" January
2017.

RECOMMENDATION

That the Chief Executive be authorised to make, with the agreement of the Electoral
Review Working Group, a provisional submission on ward boundaries to the Local
Government Boundary Commission for England (LGBCE) to meet the LGBCE
deadline of 9™ January 2017 subject to the final submission being formally
considered and determined by full Council at the meeting on 24™ January 2017.

PART 2 — IMPLICATIONS OF THE DECISION

DELIVERING PRIORITIES

It is important that the warding of the district allows for an appropriate level of electoral
representation for residents across the District.to ensure effective governance, decision
making, and scrutiny.

FINANCE, OTHER RESOURCES AND RISK

Finance and other resources
The total budget for member support costs for 2016/17 is £503,150.

Risk

The LGBCE look at electoral equality as part of their review. This should ensure that
councillors have an appropriate size of electorate to represent. Emphasis is also placed on
the importance of communities and the review will seek to ensure that communities are not
dissected or compromised.

LEGAL

The LGBCE was established by and operates under the Local Democracy, Economic
Development and Construction Act 2009.

The Council can make arrangements for the discharge of its functions in accordance with
Section 101 of the Local Government Act 1972 to a committee, sub-committee or an
officer. The recommendation lawfully permits the Electoral Review Working Group to
approve the proposal before it is submitted by the Chief Executive.

OTHER IMPLICATIONS

There are none.

PART 3 — SUPPORTING INFORMATION

BACKGROUND PAPERS FOR THE DECISION

There are no background papers.

APPENDICES

There are no appendices.
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A.3 2018 Parliamentary Constituencies Boundary Review
(Report prepared by Karen Neath)

PART 1 - KEY INFORMATION

PURPOSE OF THE REPORT

To agree a response to the Boundary Commission for England’s (BCE) consultation on
proposed new Parliamentary Constituency boundaries.

EXECUTIVE SUMMARY

e In February 2016, the BCE announced the start of a review of the Parliamentary
constituencies in England. Following a decision by Parliament to reduce the number
of constituencies in the UK to 600 from 650, and to ensure that the number of
electors in each constituency is more equal, the BCE has been asked to make
independent recommendations about where the boundaries of English
constituencies should be. In doing so, the BCE have to ensure that every new
constituency has roughly the same number of electors: no fewer than 71,031 and
no more than 78,507. While proposing a set of boundaries which are fairer and
more equal, the Commission will also try to reflect geographic factors and local ties.
The Commission will also look at the boundaries of existing constituencies and local
government patterns in redrawing the map of parliamentary constituency
boundaries across England.

e The BCE must report to Parliament in 2018 and, if agreed by Parliament, the new
constituencies will be in use at the next scheduled General Election in 2020.

e On 13 September the BCE published its initial proposals for new Parliamentary
constituencies. The publication marks the start of 12 weeks of consultation, during
which the Commission is seeking responses to help shape the proposed new
constituency boundaries. Under these proposals, only 68 of the existing 533 English
constituencies remain unchanged.

e The consultation is available from the Boundary Commission website at the
following  link  http://boundarycommissionforengland.independent.gov.uk/2018-
review/

It closes on 5 December 2016. There will be a further two rounds of consultation in
2017. Following the conclusion of all three consultation periods, the BCE will look at
all the evidence received and make final recommendations to Parliament in
September 2018.

e The local government boundaries that the BCE will have regard to, are those that
existed on 7 May 2015. It will not generally take into account any changes to
boundaries coming into effect after that date. However, in the limited circumstances
where the BCE has to consider whether it should divide a ward in order to meet the
statutory electorate range, the BCE would be prepared to take into account as
appropriate any new ward boundaries introduced after 7 May 2015.
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e So far as Tendring is concerned the BCE propose a Harwich and Clacton County
Constituency (electorate 77,007) wholly within the Tendring District and a North
East Essex County Constituency (electorate 77,674) comprising ten wards within
the Tendring District and thirteen wards of the Borough of Colchester.

The two constituencies proposed will comprise the following wards:-

Harwich and Clacton County Constituency — Twenty five wards of the District of
Tendring:- Alton Park, Beaumont and Thorpe, Bockings Elm, Burrsville, Frinton,
Great and Little Oakley, Hamford, Harwich East Central, Harwich East, Harwich
West Central, Harwich West, Haven, Holland and Kirby, Homelands, Little Clacton
and Weeley, Peter Bruff, Pier, Ramsey and Parkeston, Rush Green, St
Bartholomews, St James, St Johns, St Marys, St Pauls and Walton.

North East Essex County Constituency - Thirteen wards of the Borough of
Colchester:- Birch and Winstree, Copford and West Stanway, Dedham and
Langham, Fordham and Stour, Great Tey, Marks Tey, Pyefleet, Stanway, Tiptree,
West Bergholt and Eight Ash Green, West Mersea, Wivenhoe Cross and Wivenhoe

Quay.

Ten wards of the District of Tendring:- Alresford, Ardleigh and Little Bromley,
Bradfield, Wrabness and Wix, Brightlingsea, Golf Green, Great Bentley, Lawford,
Manningtree, Mistley, Little Bentley and Tendring, St Osyth and Point Clear and
Thorrington, Frating, ElImstead and Great Bromley.

e The changes from the current Parliamentary constituencies are as follows:-

Great and Little Oakley, Harwich East, Harwich East Central, Harwich West,
Harwich West Central and Ramsey and Parkeston move into the constituency
which sits wholly in Tendring.

Golf Green and St Osyth and Point Clear move into the constituency that covers
both Tendring and Colchester.

e The commentary from the BCE consultation document in relation to the above
proposals is as follows:-

‘At present the Harwich and North Essex constituency surrounds the Colchester
constituency at its north-west, north, east and south sides, taking in the port of Harwich
to the east. We propose to modify this arrangement by pairing Harwich with Clacton-
on-Sea in a Harwich and Clacton constituency. In addition, we propose a North East
Essex constituency that completely surrounds the Colchester constituency. Our
proposed North East Essex constituency comprises 13 wards from the Borough of
Colchester and ten wards from the District of Tendring. As a result, the villages of Point
Clear, St. Osyth, Seawick and Jaywick are no longer included in a constituency with
Clacton. The entirety of our proposed Harwich and Clacton constituency falls within the
District of Tendring.”

e It is proposed that, in response to the consultation, comment should be made on
the placing of Golf Green in the North East Essex Constituency. It is considered that
the ward of Golf Green better sits within the Harwich and Clacton County
Constituency as that encompasses the coastal strip from Harwich all the way down
to Clacton and that coastal communities have their own particular character and

issues which require a coherenjyand upified approach. It is considered that the
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needs of the community within the Golf Green Ward will best be served by this ward
sitting in the Harwich and Clacton County Constituency with the other local coastal
communities in Tendring.

RECOMMENDATION

a) That a response is submitted to the Boundary Commission for England on
the consultation on 2018 Parliamentary Boundaries that this Council
considers that the ward of Golf Green should sit within the proposed Harwich
and Clacton County Constituency for the reasons set out in the report;

b) that Members determine whether they have any other comments to make in
response to the consultation.

PART 2 — IMPLICATIONS OF THE DECISION

DELIVERING PRIORITIES

The Council is responding to the consultation as part of its Community Leadership role.

FINANCE, OTHER RESOURCES AND RISK

Finance and other resources
There are no financial implications

Risk

The consultation is undertaken to allow comments to be made which should mitigate the
risk of communities being placed in Parliamentary Constituencies which do not best serve
their needs.

LEGAL

The Boundary Commission for England (BCE) is required by the Parliamentary
Constituencies Act 1986 to review the parliamentary constituencies in England every 5
years.

OTHER IMPLICATIONS

There are none.

PART 3 — SUPPORTING INFORMATION

BACKGROUND PAPERS FOR THE DECISION

There are no background papers.

APPENDICES

There are no appendices.
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A.4 Al133 Road Traffic Collision Analysis
(Report prepared by Karen Neath)

PART 1 - KEY INFORMATION

PURPOSE OF THE REPORT

To provide Council with an update on the safety review of the A133 undertaken by Essex
County Council following a number of fatalities on that road.

EXECUTIVE SUMMARY

e At the Council meeting on 5 April 2016 a motion was debated in relation to the
A133 Weeley and Little Clacton by-pass, and it was agreed:-

“That this Council —

o Is appalled that another serious accident has occurred on the A133 on the
Weeley and Little Clacton by-pass last week leading to another fatality. In the
last ten months there have been a total of 5 fatalities;

o Demands that the Highways Authority take urgent action to investigate the
causes of these accidents and implement all, and any, safety measures as soon
as practicable; and

o Calls on the County Council and local Members of Parliament to support this
motion and to do everything possible to ensure that the A133 Weeley and Little
Clacton by-pass is made safe for all road users.”

In actual fact there had been a total of six fatalities in the last ten months.

e Subsequently letters were sent from the Leader of the Council to Essex County
Council, Bernard Jenkin MP and Douglas Carswell MP asking that this be looked
into as a matter of urgency.

e Essex County Council has now completed its review and has provided the following
summary of the final report.

a. Key findings
60 collisions were recorded over a 10 year period along the 5.7km route

27% (18 collisions) of the recorded collisions involved overtaking or crossover onto the
opposing carriageway

11% (7 collisions) of the recorded collisions involved vulnerable road users (2 pedestrians
and 5 cyclists, 3 of these were fatal collisions (1 pedestrian, 2 cyclists).

There have been 7 fatal collisions involving 8 casualties over the ten year period, 2
involving cyclists and one involving a pedestrian. There have been 6 fatal collisions in the
13 month period between 12/05/2015 and 12/06/2016.

Of the 60 collisions 5 involved cyclists, and 16 involved motorcycles/mopeds/ powered two

wheelers.
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Using our collision intervention cluster criteria of 4 personal injury accidents within a 50m
radius in a 5 year period there are 4 potential cluster sites, none of these clusters include a
fatal collision. If the criteria is extended to the 10 year period there are 6 potential collision
cluster sites however only one of these includes a fatal collision.

b. Observations
There is a suitable alternative route for cyclists through Weeley Village.

There is an issue of drivers overtaking vehicles and crossing over into the opposing
carriageway leading to head on collisions.

The route has minimal conflict points. These being the laybys west of Bentley Road
Bridge, and north of the Progress Way Roundabout. There is also an at grade pedestrian
crossing for footpath 12. There have been no recorded collisions at the at grade footpath.

The collision data shows only the laybys present an issue for drivers, there have been four
collisions involving the laybys which involved two motorists turning into the laybys and
being struck by overtaking vehicles, one involved a pedestrian running into the carriageway
into the path of oncoming traffic, and one involved a motorist performing a U-turn from the
roundabout into the path of an oncoming vehicles (remedial measure introduced between
2009 and 2012).

The A133 route was recently resurfaced (2014), there is no evidence within the collision
data to suggest that there is a skidding issue for the route the current scrim data indicates a
sound/ warning class of surface (this is explained in greater detail in section d below).

There are cluster sites (site 1 and 6) at both roundabouts predominantly loss of control type
collisions and vehicles failing to giveway pulling into the path of oncoming vehicles.

c. Conclusion

Looking at the cluster sites identified there are no clear patterns that indicate that the
existing infrastructure and layout pose an obvious hazard or danger to motorists. The 5
year cluster sites are situated at the roundabouts. When reviewing the route the road
layout is constructed to standard with no departures from a design perspective for either the
curvature of the bends, or the gradient on their approaches.

The roundabouts do not have a specifically unusual design and again do not suggest an
inherent issue for motorists. With regards to collisions at roundabouts it is expected that
there would be at least one collision per year at a roundabout. This would be 10 per
roundabout for the 10 year period, however the A133 Colchester Road Roundabout has 9
personal injury collisions, and the A133 Progress way Roundabout there is 8. The conflict
points along the route are the four laybys where there is an expectation that over a ten year
period there would be collisions. There have been 3 collisions involving the laybys, and
only one of these fell within a Cluster site (Cluster site 4).

Overtaking numbers are high it is believed that this is because this is the first opportunity
along A133 for a certain distance which presents / allows for an overtaking manoeuvre to
safely be undertaken as the carriageway widens up and the forward visibility improves
considerably in both directions when entering from the A133 Colchester Road roundabout
and the A133 Progress Way roundabout.

Looking at the route as a whole the collision and speed data does not suggest that there is
a significant speed related issue with regards to the overtaking manoeuvres, it would
appear that the issue is poor over taking manoeuvres or, motorists attempting to overtake
multiple vehicles. We can also look at the collision rate for the route (the number of
collisions per km on rural A roads). The rate for this stretch of the A133 is 11.9 collisions
per 100 million vehicle kilometres, the Rural A road Rate (taken from DFT 2014 data) is
17.4 collisions per 100 million vehicle kilometres.

It is recommended that improvements are made to the signing and lining at the

roundabouts, additional signing is ipstalled tq, highlight motorcyclists on the exit of each
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roundabout and that an experimental speed limit of 50mph is introduced along the A133
between the two roundabouts for a 12 month period. It is expected that by reducing the
speed limit to 50mph the need to overtake slower vehicles will be reduced. The lowering of
the speed limit may also help reduce the severity of collisions, as any impact speed would
be reduced.

RECOMMENDATION(S)

That Members note the summary report from Essex County Council and the
recommendations made.
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By virtue of paragraph(s) 4 of Part 1 of Schedule 12A
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