SHAREHOLDER SUB-COMMITTEE: MINUTES

Date: 16 October 2025

Time: 10.00a.m. to 12.16p.m.

Venue: Red Kite Room, New Shire Hall, Alconbury Weald

Present: Councillors Young (Chair), Hathorn (Vice-Chair), S Fisher and Murphy

13. Apologies for Absence and Declarations of Interest
No apologies were received. Councillors Hathorn and Young declared non-statutory
disclosable interests in relation to Minute 17, as the master developer sites of Kendal
Court and Eddeva Park were in their Divisions, respectively.

14. Minutes — 24th July 2025 and Action Log
The minutes of the meeting held on 24th July 2025 were agreed unanimously as a
correct record and signed by the Chair. The Action Log was noted.

15. Public questions and petitions
One public question had been accepted, which was taken at the start of Agenda Item
No.5.

16. Opus East Joint Venture Overview

The Sub-Committee considered a report detailing further information regarding the
shareholding arrangements of the Opus East Joint Venture (JV) as requested at a
previous meeting. Attention was drawn to the background to the creation of the
company and the amendment of the way dividends were shared between council
shareholders, which was advantageous to Cambridgeshire. The dividends were now
based on the utilisation of the service with the amount of gross margin being used to
distribute the dividend for each council. The current dividends were shared out on a
52% split for Suffolk County Council (SCC) and 48% for the other councils. This was
due to the fact SCC carried the liabilities for staff within the JV as well as other costs.
The Executive Director of Finance and Resources acknowledged the need to review
this arrangement when the contract was renewed in January 2027.

In welcoming the report, one Member asked about the impact of Local Government
Reorganisation (LGR) on the contract renewal plans including whether the Council was
planning to set up its own bank of people, and the possible negotiations on the profit
share in the future particularly if more partners joined the JV. The Executive Director of
Finance and Resources acknowledged that LGR would affect many contracts with little
clarity until 2026. Members were reminded of the positive impact for Cambridgeshire of
changing the dividend redistribution methodology to reflect the income shareholders
brought individually to the JV. It was noted that the risk currently sat with SCC if any
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arrangements changed, and that SCC was also subject to LGR. However, the Council
would still look to challenge arrangements regarding the future direction of the JV.

It was resolved unanimously to note the content of the report.

This Land Business Plan Monitoring Update

The Sub-Committee considered a report detailing an update on the first two quarters
performance for 2025/26, including officer and advisers’ due diligence as well as a look
forward to quarter three. The Chair welcomed from This Land (TL), the Chief Finance
Officer (CFO), Laura Lawrence, and the Development Manager, Ross Mowle.

The Executive Director of Finance and Resources reported that performance in the first
two quarters was promising with assumptions shown within the Business Plan (the
Plan) having been met and delivered. Attention was drawn to the main issues which
included at Appendices 1a and 1b a RAG rating of risks for each site at the two quarter
points. The 2024/25 Financial Statements had been signed on 8 August and filed with
Companies House. The continued management of the company’s pay bill had seen a
27% reduction since the previous year with the level of performance payments also
reduced. Members were advised of the sites being progressed ready for sale in line
with the Plan.

Section 5 of the report set out Board Governance, it was noted that all papers had been
shared with the Shareholder Representative in line with the Shareholder Agreement. A
review of the Board’s effectiveness would be carried out in early 2026. Members were
advised of the current Board membership and the need to consider carefully succession
planning. It was therefore recommended that Wendy Colgrave, Non-Executive Director,
be re-appointed for a further year and a plan for the Board’s succession over the next
five years be considered by the Sub-Committee in 2026.

The TL CFO gave an overview of the last two quarters. For quarter one there had been
no significant constructions in the period so no health and safety issues, 21 site surveys
had been conducted, delivery performance had been good with all milestones met with
only a short delay for Kendal Court, a new Enterprise Resources Planning system had
been implemented, audits on internal processes had commenced to improve reporting
and governance, all Freedom of Information requests had been responded to, and
there had been four leavers and three joiners including an interim Chief Executive. It
was important to note that there had been a degree of staff nervousness following the
departure of the previous Chief Executive.

Quarter 2 had followed a similar pattern with improvements to land forecasting
arrangements, and an update to the Environmental, Social and Governance (ESG)
strategy. The financial forecast had improved with cashflows expected to be £373k
ahead at the end of the current financial year. The full plan forecast had also improved
to £103k ahead. A short-term contractor had been engaged to work with the
development team. Staff morale had improved in this quarter following removal of
historic uncertainty and approval of the Plan.

The Executive Director of Finance and Resources advised the Sub-Committee as to
what information could be scrutinised in public and what should remain confidential.



The Chair invited Mr Guy Lachlan to address the meeting who asked for an explanation
of how £34.2m of loans made by the County Council in August and November 2020 to
This Land Ltd, had been 'secured' against properties already fully mortgaged against
previous council loans. For example, the properties at 8 Station Road, Foxton and 1
Fitzwilliam Road, Cambridge were already mortgaged to the Council in 2018, in charge
references 0011 and 0010 respectively, but somehow these same properties were
mortgaged again under charge references 0028 and 0029 in 2020, as could be seen on
Companies House records. An explanation was therefore requested as to how the
council's money had been repeatedly secured against the same properties, especially
considering that the original charge documents stipulated in paragraph 6.3 that the
properties were "free from any security other than the security created by this deed".

In response, the Executive Director of Finance and Resources clarified that there were
only £24.1m of loans issued in that period. He reported that the Council had taken a
“belt and braces” approach in its lending to This Land Ltd and its subsidiaries. It was
common practice in property finance transactions to secure lending through “all monies”
charges, which remained effective for securing future borrowing provided they were not
discharged. In this case, the Council also opted to acquire further security in connection
with subsequent lending, which was a conventional and prudent approach in structured
finance. The wording of the charges referred to each charge being a first legal charge,
which reflected standard drafting practice in financial transactions. In the case of the
2020 debentures, the reference to a first legal charge was not strictly accurate given the
existence of the earlier charges. However, this did not prejudice the Council’s position.
The grant of subsequent charges did not diminish the earlier ones, and no legal
charges in favour of any third parties had been registered. The Council had therefore
remained the first legal charge holder on each of the relevant properties, and its
security and priority remained protected. Before undertaking the financing in 2020, the
Council undertook a financial appraisal to confirm that there was sufficient value in the
properties being charged to support the additional lending.

One Member commented that TL had been a concern for all Councillors. She felt that
the report and progress during the last year represented a massive step change both
for the company and the Council. The establishment of a separate Sub-Committee and
the detailed information now available enabled Members to properly scrutinise the
company. It was also noted that the Chair and the Vice-Chair had met with senior staff
at TL which had been a productive meeting.

TL officers and the Executive Director of Finance and Resources responded to
questions raised by Members as follows:

- highlighted the differences in the way finances were now managed by the company.
The CFO reported that when she arrived at the company accounting had been
limited taking a long time to produce accounts and providing no reconciliation of
accounts. Accounts were now produced on a monthly basis as well as full audits to
ensure the complete internal control of finances.

- confirmed that the company was working with its public relations company to
increase its media position following the approval of the Plan and strategy, which
would include local marketing.



reported that TL was starting afresh with its ESG strategy. The Executive Director of
Finance and Resources added that it was important to reflect back on the Council’s
target to meet any local plan requirements. On top of that TL had then set a 10%
target which was higher than local plan baselines. It had put a significant element of
this into its planning applications particularly in relation to the material used in
building construction and availability water in Cambridge. There would be a
rebaselining of this element by the Board taking into account affordability to see
whether it could be extended. It was noted that information on what TL meant by
ESG would be included in the report to the next meeting. Action Required.

confirmed the following in relation to the projects marked as orange on the Milestone
Deliverable Tracker on page 29:

e Soham East was still awaiting Section 106 approval. It was currently with TL's
lawyers and Pathfinder Legal Services to agree the final wording with the hope
that approval would be granted in October.

e there had been offers for Brampton including an offer which could add more
value by using adjacent Council land. Options were currently being examined
with might require approval from the Sub-Committee.

o offers had been received for Malta Road but TL was awaiting a Section 73 to
increase the value so progress was imminent.

o offers for Soham North Plot C had been received. The current offer could be
accepted but there was an alternate option involving adjacent Council land which
could add value.

reported that TL was currently on track in Quarter 3 for most options.

acknowledged that lessons had been learnt and a new strategy plan was being
formed based on success stories.

explained that TL had built planning delays into its timeframes. Planning approval
should take 12 weeks but a timeframe of 12 months had been allowed for. TL was in
constant contact with planners to accelerate the planning process. The Executive
Director of Finance and Resources added that this extended contingency was one
of the factors drawn to the attention of the Sub-Committee in the Plan production, as
it impacted on cashflow. The need for prudence was one of the lessons learnt which
had been advocated to the company. Attention was drawn to the cashflow
assumption on page 24, the company was trying to accelerate sales in order to
repay the loan to the Council earlier but there needed to be a contingency allowed
for delays.

confirmed that the Council’s Shareholder representative had been unable to attend
a meeting at short notice but had received a full briefing after the meeting. The
Executive Director of Finance and Resources reported that the Council monitored
Board attendance and training. The Council’s Shareholder representative had a
good attendance record of Board meetings and also sat on the Nominations and
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Remuneration Committee, which required the officer to be present before any pay
awards could be made.

- explained that TL was operating a lean structure with the help of external
consultants for specific projects which was manageable assuming no illness. It was
acknowledged that there had been challenges to staff morale over the first quarter
but staff were now more settled and content.

- clarified that all projects were RAG rated green until delays with those achieved
reflected by a tick.

- reported that TL was committed to repay loans early but the biggest risk to early
repayment was the Section 106 at Soham Eastern Gateway and the subsequent
sale.

It was proposed by the Chair, seconded by Councillor Murphy, and resolved
unanimously that the press and public be excluded from the meeting on the grounds
that the agenda contained exempt information under Paragraph 3 of Part 1 of Schedule
12A of the Local Government Act 1972, as amended, and that it would not be in the
public interest for this information to be disclosed - information relating to the financial
or business affairs of any particular person (including the authority holding that
information).

It was resolved unanimously to:

a) Consider and comment on the quarter one and two progress made by the
Company on its approved business plan, including any impact on loan security.

b) Consider the land transactions proposed by This Land (summarised in section 4
of this report (detailed in the confidential annex)) in accordance with the latest
business plan in order to progress delegating authority to the Section 151 officer
to work with the Company under the Framework Agreement on meeting
conditions, the releases of the Council’s pre-emptions, overages and legal
charges with a report to be presented to the next meeting.

c) Consider governance updates from the Board and note the next steps in terms of
Board development set out in Section 5.

d) Confirm the re-appointment of Wendy Colgrave as a Board member of the
Company for a second term, but in line with succession planning that would be
for 12 months from the date of this Committee

Pathfinder Legal Services Limited Biannual Report

The Chair welcomed from Pathfinder Legal Services (PLS), the Chief Executive,
Andrew Shufflebotham, and Chris Rushworth, the Council’s Legal and Governance
Business Partner.



19.

The Service Director: Legal and Governance reminded the Sub-Committee that PLS
was a legal company wholly-owned by the Council and Central Bedfordshire Council
(CBC) regulated by the Solicitors Regulatory Authority (SRA) and the Company’s Act.
The Chief Executive of PLS provided a mid-year update on the progress and

performance of the business by reference to the Business Plan for 2025/26, during the
last six months.

Shareholder Sub-Committee Agenda Plan

The Sub-Committee considered and noted its agenda plan.

Chair



