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Non-Executive Directors – Briefing Note

Delivering outstanding results to the communities we serve
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	“In balance sheet terms, Spelthorne is now a property company with a sideline in providing local government services.”
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Welcome message
Thank you for your interest in Knowle Green Estates Ltd.  Like many local authorities, Spelthorne Borough Council has set up a local housing company which aims to deliver much-needed affordable housing for its area.

But KGE is a bit different.  Like its shareholder, Spelthorne Borough Council, which has grown its property investment portfolio from £10m in 2015 to £1bn in 2019 and now generates more net income from its property investments than from council tax, KGE also has a big ambition. With an active development pipeline of schemes worth a GDV of around £350m and £145m planned for delivery in the next two years, KGE is growing massively and rapidly. Over the next four years, KGE will deliver approximately 1,000 new homes in Spelthorne. This represents around 25% of Spelthorne’s total new housing needs for the next five years.
Such growth demands that the board supplement its existing membership with external expertise, challenge and oversight, not only to develop the projects and the work of the company but also to give assurance to its stakeholders that the company is well-run and can deliver for the future.  

Within this briefing note I hope you will find an exciting portfolio of work to which you can contribute at a strategic level.  

I would welcome a conversation with any potential applicants.  To arrange this please contact the Chief Executive’s Office and speak with Dawn Richards or Julia Sibley on 01784 446 391.  
I look forward to hearing from you.
Councillor Tony Harman

Chairman – Knowle Green Estates Ltd
Knowle Green Estates Ltd

Non-Executive Directors

Remunerated (Approx £5,000 pa)
Delivering outstanding results to the communities we serve
Knowle Green Estates Ltd is the wholly owned housing delivery company for Spelthorne Borough Council and as such is an innovative and inclusive place to be. 

Spelthorne was an early adopter of commercial property investments, and leads the local government sector, holding an enviable £1bn portfolio of best-in-class office investments for the long-term benefit of Spelthorne residents.  

Spelthorne’s investment model has matured, has brought balance and sustainability to the borough’s finances for the foreseeable future, and the Council is now refocusing on delivering in-borough homes and regenerative projects through Knowle Green Estates.  The scale of these development opportunities allows for truly transformational change.  
Plans for Knowle Green Estates to provide turn-key projects across Spelthorne mean that this is an exciting time to join the Company. The Company now has an opportunity to recruit two Non-Executive Directors to help it to continue its journey and to play a pivotal role in its transformation. 

With a capital programme background, preferably commercial, you will have strong financial and accounting skills as well as experience of large-scale investments and transformation programmes. 

To express an interest and request a briefing pack please email:  j.sibley@spelthorne.gov.uk
The closing date for applications is 5pm Monday 2nd September 2019.
Company Background

Since the Council formed Knowle Green Estates Ltd (KGE) in May 2016 to facilitate provision of emergency accommodation at Harper House in Ashford, the Council’s investment and development activity has moved up a gear.

The acquisition of the BP Campus by the Council in September 2016 was the start of a programme to create a valuable and diverse portfolio of assets for the benefit of current and future generations.  The purchase was initially designed to stave off the adverse impacts of government funding cuts by generating a long-term sustainable income stream with which services could be protected or even improved.  Now the development of this diverse investment portfolio is the basis of Spelthorne’s long-term sustainability and enables the development and regeneration of the Borough.  
Purchases of key town centre sites in Staines-upon-Thames and elsewhere within the Borough have allowed the Council to bring forward a pipeline of exciting development opportunities for housing.  Some of these are based on key sites within the existing municipal portfolio and some are new opportunities.  All of them will aid the economic, environmental and social well-being of the borough.  Currently, this pipeline has the potential to deliver £350m in Gross Development Value.  

The Council has not owned any housing stock nor developed housing since the 1990s. In common with a lot of local authorities that transferred their council housing to private housing associations, it did not see itself as a housing provider.  

With the importance of housing as a corporate priority, however, KGE has a key role to play for the Council in the delivery of the affordable housing that Spelthorne residents require.  Spelthorne has a very successful local economy with unemployment levels below 1%, further employment growth predicted, close proximity to London and good transport links, as well as enjoying an attractive riverside location. The demand for housing in the area is forecast to continue growing for the foreseeable future. 
Given the development ambitions of the Council, KGE must also grow to be a significant residential lettings and management business and it needs to adapt to achieve this.  

Residential strategy

Since 2016, the Council has been able to secure a number of residential investment opportunities, which will enable it to become a significant provider of housing accommodation in the Borough.  This represents a new era for the Council.   

The Council’s plans for housing investment now require the use of a wholly owned company outside the Council to ensure that the Council can achieve its aims of:

· providing the maximum flexibility in terms of tenures (using Assured Shorthold Tenancies (ASTs) as part of an agreed Tenancy Strategy);
· providing the maximum flexibility to set rents (to choose where to seek a market return and where to subsidise affordable housing on a project by project basis);
· having the flexibility to work with other private sector partners in joint ventures.
These aims for KGE will allow for maximum flexibility in responding to local housing need and will allow the Council and KGE to develop sustainable plans for the future to ensure that high quality housing for rent can be provided for Spelthorne residents. 
Although the Council is active in the property investment market, KGE will not at this time have a role in the oversight of investment or municipal properties.  These portfolios will be kept in house by the Council and managed by the in-house team.  KGE is the vehicle to hold and deliver the residential portfolio.  

The Council’s Capital Strategy sets out the way in which the Council will borrow and invest in property.  The aspirations for the residential portfolio can be placed in context from this document.  You are invited to read the Capital Strategy on the Council’s website.  
The role of KGE will be: Residential Property Management and Lettings Management.  Where properties are being developed currently by the Council, they will be transferred to KGE before the first letting.  Any development work on potential residential developments will be managed by KGE either in its own right or on behalf of the Council – whichever is most tax efficient.  The summary of this overall strategy is shown below:

	
	Owned by
	Developed by
	Managed by

	Investment fund
	Council
	n/a
	Council

	Municipal fund
	Council
	Council
	Council

	Residential fund
	KGE Ltd
	KGE Ltd
	KGE Ltd


Implications for the Residential Portfolio:
The activity in the residential portfolio is expected to grow.  The table below shows the minimum increase in the number of units which are likely to come on stream in future years.  Behind this needs to sit an efficient residential lettings and management business, which the Council has not had to run since the 1990s and which needs to provide:

· contracts for planned and preventative maintenance;
· development of robust health and safety management systems;
· development of a rent accounting and billing system and proper debt collection systems;
· development of web-enabled applications for tenants to engage with KGE.
The Council will be moving from a negligible residential rent-roll to a net rent roll of at least £3.7m 

	Site
	Type
	Units
	Completion

	Churchill Way
	3 x 2 bed mews style houses – new build (affordable)
	3
	Oct-18

	Bugle House
	Former public house.  New build 8 flats (affordable)
	8
	Jan-19

	West Wing, Council Offices
	Office to residential conversion (affordable)
	28
	Sep-19

	Ceaser Court
	Office to residential conversion and new build (part affordable, part market, part commercial)
	89
	Dec-19

	White House
	New build flats (affordable)
	28
	Jan-21

	Thameside
	New build town centre flats (market rent and commercial)
	130
	Jul-21

	Comms House
	TBC
	100
	Dec-24

	Bridge Street
	TBC – out to competitive dialogue
	100
	Dec-24


In order for the Council to deliver its financial strategy and meet its corporate objectives, KGE has an ambitious target.    

To respond to this challenge KGE needs to be:
· agile, lean, transparent and accountable;
· a significant positive change to the status quo, enabling the Council to deliver services that are not currently deliverable by the Council.
The benefits to the Council are:

· 100% control of a wholly owned subsidiary with real influence over;
· quality of service;
· safety – dedicated staff and systems;
· cost – replacing expensive consultants with in-house experts;
· delivery and protection of income steams;
· creation of new income streams;
· risk mitigation and insulation through joint ventures (JVs) and subsidiaries.
Purpose

The overall purpose of the Company is threefold:

· to help the Council deliver a more flexible range of housing options than the Council could deliver by itself;
· to deliver high quality housing and services to the Spelthorne residents and sustain that housing stock;
· to manage the residential portfolio to a higher standard than the Council could achieve by itself or in partnership with others, whilst protecting Council income streams.
Future Corporate Structure

Whilst KGE is set up as a standalone company, the Council is currently investigating other legal structures to ensure that residential income comes back to the Council in the most tax-efficient way possible.  This means that the company is likely to become a group of companies with the same board managing all the entities within it.  
Person Specification

Responsibilities
To:
· act in an advisory capacity and provide an impartial and independent view of the strategy, governance and operation of the Company in order to ensure KGE can operate effectively and continually improve;
· provide a breadth of experience and specialist knowledge to the Board and operationally;
· support the Chairman and Directors in instilling and maintaining the appropriate culture, values and behaviours in the Boardroom and beyond.

All Candidates must also:
· have extensive experience of asset management and business development;
· demonstrate skills and experience in effective risk mitigation strategies, in quality assurance and in the practical implementation of ideas, policies and strategies;
· be able to demonstrate a commitment to work within a highly visible, transparent and accountable context;
· be a team player able to work in partnership with stakeholders, public and staff;
· be well respected with strong connections to the local community;
· have the ability to contribute to the tone and style of Board discussions that facilitate effective decision making and constructive debate, conforming to the highest standards of corporate governance;
· have strong interpersonal skills;
· have empathy with the public service ethos;
· accept responsibility for the oversight of the effective and auditable implementation of industry-specific health and safety matters. 

Remuneration
The time commitment for this role is approx. two days per month.  There is a timetable of Board meetings on a Monday afternoon usually once per month.  In addition to that, there may be other informal meetings related to projects or company initiatives.  The remuneration is £200 per day (or an equivalent rate of £28 per hour for work not amounting to a whole or part day).  

Timetable

	Advert placed
	Week of 5 August

	Advert closes
	2 September

	Longlisting mtg (tbc)
	9 September - Board

	Longlisting interviews (tbc)
	16 September

	Shortlisting mtg
	23 September

	Final Panel
	30 September 


Final Panel interviews:

Independent Panel Chairman – Murray Litvak FRICS

Cllr Harvey – Leader Spelthorne Council – Shareholder representative
Cllr Tony Harman – Chairman Knowle Green Estates Ltd 
Advisors:
Michael Graham – Co. Secretary
Daniel Mouawad – Chief Executive, Spelthorne BC
To apply email a CV and covering letter outlining your skills and experience and what you could bring to this role:  j.sibley@spelthorne.gov.uk

The closing date for applications is 5pm Monday 2nd September 2019.
Terms and Conditions
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1 Time Commitment

1.1 You will be expected to devote such time as is necessary for the proper performance of your duties and you should be prepared to spend at least two days per month on company business after the induction phase. This is based on preparation for and attendance at:

· Scheduled Board meetings;
· Ad hoc meetings on various projects;
· the AGM;

· meetings
of the non-executive directors;

· meetings
with shareholders;

· updating meetings/training; and

· meetings
as part
of the Board evaluation process.

1.2 Unless urgent and unavoidable circumstances prevent you from doing so, it is expected that you will attend the meetings outlined above.
1.3 The nature of the role makes it impossible to be specific about the maximum time commitment, and there is always the possibility of additional time commitment in respect of preparation time and ad hoc matters which may arise from time to time, and particularly when the Company is undergoing a period of increased activity. At certain times it may be necessary to convene additional Board, committee or shareholder meetings.
1.4 The average time commitment stated in 2.1 will increase should you become a committee member or chair, or if you are given additional responsibilities, such as being appointed the non-executive director on the boards of any of the Company’s subsidiaries.
 Details of the expected increase in time commitment will be covered in any relevant communication confirming the additional responsibility.
1.5 By accepting this appointment you undertake that, taking into account all other commitments you may have, you are able to, and will, devote sufficient time to your duties as a non-executive director.
1.6 You should obtain the agreement of the Chairman before accepting additional commitments that might affect the time you are able to devote to your role as a non-executive director of the Company.

2 Duties

2.1 You will be expected to perform your duties, whether statutory, fiduciary or common-law, faithfully, efficiently and diligently to a standard commensurate with both the functions of your role and your knowledge, skills and experience.
2.2 You will exercise your powers in your role as a non-executive director having regard to relevant obligations under prevailing law and regulation, including the Companies Act 2006, the UK Corporate Governance Code 2018 and associated guidance.

2.3 You will have particular regard to the general duties of directors as set out in Part 10, Chapter 2 of the Companies Act 2006, including the duty to promote the success of the company under Section 172 of the Act:

"A director of a company must act in a way he considers, in good faith, would be most likely to promote the success of the company for the benefit of its members as a whole, and in doing so have regard (amongst other matters) to:

(a) the likely consequences of any decision in the long term;

(b) the interests of the company’s employees;

(c) the need to foster the company’s business relationships with suppliers, customers and others;

(d) the impact of the company’s operations on the community and the environment;

(e) the desirability of the company maintaining a reputation for high standards of business conduct; and

(f) the need to act fairly as between members of the company."

2.4 You will have particular regard to the FRC’s UK Corporate Governance Code 2018 and associated Guidance on Board Effectiveness in respect of the role of the board and the role of the non-executive director.
2.5 In your role as non-executive director you will also be required to:

· constructively challenge and help develop  proposals on strategy;

· offer specialist advice and hold management to account;
· scrutinise the performance of management in meeting agreed goals and objectives and monitor the reporting of performance;

· satisfy yourself on the integrity of financial information and that financial controls and systems of risk management are robust and defensible;

· determine appropriate levels of remuneration of executive directors and have a prime role in appointing and, where necessary, removing executive directors, and in succession planning;

· devote time to developing and refreshing your knowledge and skills;

· uphold high standards of integrity and probity and  support me and the other directors in instilling the appropriate culture, values and behaviours in the boardroom and beyond;

· insist on receiving high-quality information sufficiently  in advance of board meetings; 
· take into account the views of shareholders, workforce and other stakeholders where appropriate;
· take opportunities such as attendance at general and other
· meetings, to understand shareholder concerns and to meet with key customers and members of the workforce from  all levels of the organisation to have an understanding of the business and its relationships with significant stakeholders;

· consider ways of reaching out to increase your visibility with the workforce and gain insights into the culture and concerns at different levels of the business;

· Insist on receiving high-quality information sufficiently in advance of Board meetings and seek clarification or amplification if you consider the information provided is adequate or lacks clarity;

· Make sufficient time available to discharge your responsibilities effectively; and

· Not do anything that would cause you to be disqualified from acting as a director. 

2.6 You will be required to exercise relevant powers under, and abide by, the Company’s articles of association.

2.7 You will be required to exercise your powers as a director in accordance with the Company’s policies and procedures and the internal control procedures.

2.8 You will disclose the nature and extent of any direct or indirect interest which you may have in any matter being considered at a board meeting or committee meeting and, save as permitted under the articles of association, you will not vote on any resolution of the Board, or of one of its committees, on any matter where you have any direct or indirect interest.

2.9 You will immediately report to me your own wrongdoing or the wrongdoing or proposed wrongdoing of any officer, employee or director of which you become aware. 

2.10 Unless specifically authorised to do so by the Board, you will not enter into any legal or other commitment or contract on behalf of the Company.

2.11 You shall be entitled to request all relevant information about the Company's affairs as is reasonably necessary to enable you to discharge your responsibilities as a non-executive director.
3 Remuneration and expenses

3.1 The annual fee rate as at the date of this letter is £200 gross per day, paid monthly in arrears. This fee covers all duties, including service on any board committee or company subsidiary and any other connected with the company that you are asked to perform. Where appropriate, reimbursement will be at an equivalent hourly rate of £28 per hour.
3.2 You shall invoice the Company for your fees and take responsibility for your own income tax and national insurance arrangements.

3.3 Fees will be subject to an annual review by the Board.

3.4 The Company will reimburse you for all reasonable and properly-documented expenses you incur in performing the duties of your office. 
3.5 On termination of the appointment you shall only be entitled to such fees as may have accrued to the date of termination, together with reimbursement in the normal way of any expenses properly incurred prior to that date.

4 Independence and outside interests

4.1 The Board of the Company has determined you to be independent, taking account of the guidance contained in Provision 10 of the UK Corporate Governance Code 2018.
4.2 You have already disclosed to the Board the commitments you have outside this role. You must inform me in advance of any changes to these commitments. In certain circumstances the agreement of the Board may have to be sought before accepting further commitments which either might give rise to a conflict of interest or a conflict of any of your duties to the Company, or which might impact on the time that you are able to devote to your role at the Company.

4.3 It is accepted and acknowledged that you have business interests other than those of the Company and have declared any conflicts that are apparent at present. In the event that you become aware of any further potential or actual conflicts of interest, these should be disclosed to me and the Company Secretary as soon as they become apparent and, again, the agreement of the Board may have to be sought. 
5 Confidentiality

5.1 You acknowledge that all information acquired during your appointment is confidential to the Company and should not be released, communicated, nor disclosed either during your appointment or following termination (by whatever means), to third parties without my prior clearance.
5.2 This restriction shall cease to apply to any confidential information which may (other than by reason of your breach) become available to the public generally.

5.3 You acknowledge the need to hold and retain company information (in whatever format you may receive it) under appropriately secure conditions.

5.4 You hereby waive all rights arising by virtue of Chapter IV of Part I of the Copyright Designs and Patents Act 1988 in respect of all copyright works created by you in the course of performing your duties hereunder.
6 Price sensitive information and dealing in the Company’s shares

6.1 Your attention is drawn to the requirements under both law and regulation regarding the disclosure of price sensitive information, and in particular to the Disclosure and Transparency Rules of the FCA and Section 52 of the Criminal Justice Act 1993 on insider dealing. You should avoid making any statements that might risk a breach of these requirements. If in doubt please contact me or the Company Secretary.

7 Induction

7.1 Immediately after appointment, the Company will discuss an appropriately tailored induction.  We will arrange for site visits and meetings with managers. You will be expected to make yourself available during your first year of appointment for some additional agreed time for the purposes of the induction. These days will be remunerated.  The Company Secretary will be in touch with further details.

8 Review process

8.1 The performance of individual directors and the whole Board and its committees is evaluated annually. If in the interim, there are any matters which cause you concern about your role you should discuss them with the Chairman as soon as you can.  Further details will be provided as part of the induction process.

9 Development and training

9.1 On an ongoing basis, and further to the annual evaluation process, we will make arrangements for you to develop and refresh your skills and knowledge in areas which we mutually identify as being likely to be required, or of benefit to you, in carrying out your duties effectively. You should endeavour to make yourself available for any relevant development and training sessions which may be organised for the Board.

10 Insurance and indemnity

10.1 The Company has directors’ and officers’ liability insurance (D&O) in place and it is intended to maintain such cover for the full term of your appointment. You have been informed of the current indemnity limit, on which the Board is updated from time to time. A copy of the policy and other details of the cover are available from the Company Secretary.

11 Changes to personal details

11.1 You shall advise the Company Secretary promptly of any change in address or other personal contact details.

12 Return of property

12.1 Upon termination of your appointment with the Company (for whatever cause), you shall deliver to the Company all documents, records, papers or other company property which may be in your possession or under your control, and which relate in any way to the business affairs of the Company, and you shall not retain any copies thereof.

13 Moral rights

13.1 You hereby irrevocably waive any moral rights in all works prepared by you, in the provision of your services to the Company, to which you are now or may at any future time be entitled under Chapter IV of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction, including (but without limitation) the right to be identified, the right of integrity and the right against false attribution, and agree not to institute, support, maintain or permit any action or claim to the effect that any treatment, exploitation or use of such works or other materials, infringes your moral rights.

Appendix A

The UK Corporate Governance Code 2018 on the role of the board: 

Principle A

A successful company is led by an effective and entrepreneurial board, whose role is to promote the long-term sustainable success of the company, generating value for shareholders and contributing to wider society.

Principle B

The board should establish the company’s purpose, values and strategy, and satisfy itself that these and its culture are aligned. All directors must act with integrity, lead by example and promote the desired culture.

Principle C

The board should ensure that the necessary resources are in place for the company to meet its objectives and measure performance against them. The board should also establish a framework of prudent and effective controls, which enable risk to be assessed and managed.

The FRC Guidance on Board Effectiveness states:

An effective board defines the company’s purpose and then sets a strategy to deliver it, underpinned by the values and behaviours that shape its culture and the way it conducts its business. It will be able to explain the main trends and factors affecting the long-term success and future viability of the company – for example technological change or environmental impacts – and how these and the company’s principal risks and uncertainties have been addressed.

Boards have a responsibility for the health of the company and need to take a long term view. This is in contrast to the priorities of some investors, not all of whom will be aligned with the pursuit of success over the long-term. An effective board will manage the conflict between short-term interests and the long-term impacts of its decisions; it will assess shareholder and stakeholder interests from the perspective of the long-term sustainable success of the company.

Effective directors will understand their duties both collectively and individually. 

Directors’ duties are formally set out in sections 171–177 of the Companies Act 2006. Directors are expected to act in a manner consistent with their statutory duties, and to uphold the highest standards of integrity and support the chair in instilling the appropriate values, behaviours and culture in the boardroom and beyond.

Complete versions of the UK Corporate Governance Code 2018 and the FRC Guidance on Board Effectiveness 2018 can be found at: www.frc.org.uk/corporate/ukcgcode.cfm

� See Appendix A for reference to the FRC Corporate Governance Code 2018 and associated Board Effectiveness Guidance 2018.


� Extracts from Guidance on Board Effectiveness 2018: Section 1 Board Leadership and Company Purpose





Knowle Green Estates Ltd is a wholly owned company of Spelthorne Borough Council
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