
      

 
 
 
Meeting Minutes 
 
 
Board/Committ
ee: 

The Riverside Group Ltd Board (the “Board”) 
 

Date and time: 1:30pm, 22 October 2020 
 

Location: Via video-conference 
 

Present: • Terrie Alafat (TA) Chair 
 • Pauline Davis (PD) Vice Chair  
 • Ingrid Fife (IF) Board Member  
 • Lisa Tennant (LT) Board Member 
 • Sally Trueman (ST) Board Member 
 • Peter White (PW) Board Member 
 • Goi Ashmore (GA) Board Member 
 • Erfana Mahmood (EM) Co-opted Board Member 
 • Carol Matthews (CMM) Co-opted Board Member 
 • Clarine Stenfert (CS) Co-opted Board Member 
  

 
  

In attendance: • Cameron 
Dougherty  

(CD) Tenant Observer 

 • John Glenton (JG) Executive Director of Care and Support 
 • Ian Gregg (IG) Executive Director of Asset Services 
 • Cris McGuinness (CAM) Chief Financial Officer 
 • Emma Turner (ET) Head of Treasury and Corporate Finance 
 • Gary Grigor (GG) Devonshires Partner 
 • Sara Shanab (SS) Director of Governance and General 

Counsel 
 • Anne-Marie Owens (AMO) Governance Manager (Secretary) 
    
Apologies: • Sandy Murray  (SM) Co-opted Board Member 
 • Jo Lucy (JL) Executive Director Business Support 
 • Patrick New (PN) Executive Director Customer Service 

 
  



Min 
Ref: 

Agenda Item Action 

194/20 Apologies for Absence (Item 1) VERBAL 
 
• Apologies from SM, PN and JL were NOTED. 
 
• The Chair welcomed CD, ET and GG to the meeting. 

 

 

195/20 Declarations of Interest (Item 2) VERBAL 
 
• PD declared an interest in Item 4, which proposed her appointment as a 

Director of Riverside Regeneration Limited. It was agreed that PD would not 
take part in the discussion or decision for this agenda item. 

 

 
 

196/20 Appointment of Group Audit Committee (GAC) Chair (Item 3) 
 
• The Board received and discussed the outcome of the recent internal 

recruitment exercise carried out to identify a preferred candidate for the role 
of GAC Chair. It was noted that one application had been received from 
Sandy Murray, the current interim GAC Chair, and Sandy had been invited 
to an interview with the Governance and Remuneration Chair, Chief 
Financial Officer and Sally Trueman, Customer Board Member. 
 

• The Board noted the recommendation of the interview panel, that Sandy 
Murray should be appointed as GAC Chair and Group Board Member on 
the basis that: 

 
o The recruitment process was open and transparent albeit internally ring-

fenced and based on the skills and attributes required to discharge the 
functions of the role; 

o The candidate has the skills, knowledge and experience to fulfil the 
responsibilities as set out in the Board and GAC Chair Role Description; 

o The candidate demonstrated the personal qualities identified in the 
‘Personal Style & Behaviour’ section of the candidate recruitment pack; 
and 

o No actual or potential conflict of interest with regard to the candidate has 
been identified which could not be managed.  

 
• Following due and careful consideration, the Board APPROVED the 

appointment of Sandy Murray with immediate effect to the following 
positions, on the agreed Board Committee Chair fee, for a term of three 
years, subject to the approval of TRGL Shareholders at the Annual General 
Meeting in September 2021: 

 
(i). Board member of The Riverside Group Limited;  
(ii). Chair of Group Audit Committee; and 
(iii). Director of Riverside Consultancy Services Limited (“RCS”)  

 
• It was noted, that due to the level of responsibility in the roles of Board 

Member and GAC Chair, Sandy would step down from the Impact 
Committee. 
 

 
 
 
 
 
 

197/20 Appointment of Director of Riverside Regeneration Limited (Item 4) 
 
• The Board received a report setting out recent challenges experienced in 

opening bank accounts for Riverside Regeneration Limited, Riverside 
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Regeneration (Bromley) Limited and Riverside Regeneration (Lambeth) 
Limited due to tax reporting implications arising from TA’s dual US/UK 
citizenship. 

 
• It was noted that in order to eliminate the burden of FATCA (United States 

Foreign Account Tax Compliance Act) reporting, it had been agreed that TA 
would resign as a director of these three entities. To ensure that there was 
a Non-Executive Director appointed to each entity, the Board were asked to 
consider the appointment of PD to Riverside Regeneration Limited, noting 
that PD was already a director of the other two companies. 

 
• Following due and careful consideration, the Board APPROVED the 

appointment of Pauline Davis to the following roles with immediate effect: 
 

(i). Director and Chair of Riverside Regeneration Limited; and 
(ii). Chair of Riverside Regeneration (Bromley) Limited and Riverside 

Regeneration (Lambeth) Limited. 
 

198/20 Private Placement Issuance (Item 5) 
 
• The Board received and considered a proposal to raise £150m of new 

funding from Pricoa on the following basis: 
 
o £50m for 20 years, due to be drawn on 22 March 2021 (5 months 

deferral); and 
o £100m for 30 years, due to be drawn on 30 September 2021 (11 

months 8 days deferral). 
 
• The following documents were received and noted: 
 

o Summary Terms Sheet (as prepared by Devonshires LLP) 
o Board Report of the Note Purchase Agreement (as prepared by 

Devonshires LLP) 
o Draft Note Purchase Agreement 
o Agreed form Board Resolution (to be passed at this meeting) 
o A) Agreed form Officer’s Certificate 
o B) Specimens Signature Table 
o Existing Security Trust Deed 

 
• It was noted that the proposal had been considered and was recommended 

for approval by the Group Treasury Committee. It was further noted that the 
proposal was in line with the Board-approved Group Treasury Strategy 
which would be re-circulated to Board Members following the meeting. 

 
• ET introduced the paper and described how the proposed Private 

Placement would offer a more balanced portfolio, against the backdrop of 
having in recent years concentrated on the raising of shorter term revolving 
credit facilities (RCF). The cash obtained through the Private Placement 
would allow RCFs drawn in recent months (to fund the stock acquisitions 
from Clarion and Hyde) to be repaid, delivering capacity for future 
development and realigning the costs of long term asset acquisitions with 
long term debt.  
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• The Board noted the options considered included the raising of an additional 
bond, which had been discounted on the basis that this approach would 
require 18 months to 2 years before cash became available and would not 
extend TRGL’s pool of investors in the way that the Private Placement 
would. It was noted that the proposal met funding needs and longer term 
aspiration in terms of investor base.  

 
• The Board noted the process which had been followed to reach this point, 

and the good work of HSBC as advisor, who had identified good investors 
which had resulted in what was a very strong offer from Pricoa.  

 
• GG described the legal process that has been followed in order to go out to 

the market, and the focus in provisions on longevity of debt, fluid parameters 
to support growth organically over time and to ensure that TRGL were 
unhindered to conduct business as we see fit, whilst also delivering an offer 
which would be attractive to investors. He shared his view that this balance 
had been achieved and the commercial terms offered by Pricoa were 
strong. 

 
• The Board queried the due diligence carried out to ensure that Pricoa were 

an organisation that shared TRGL’s values. ET gave assurance that Pricoa 
were one of the larger, recognised US investors with an established track 
record of working in the UK Housing sector. The Board noted that while it 
was not standard practice for a deal of this nature to carry out due diligence 
on Pricoa’s investment portfolios, HSBC had been instructed to only present 
investors who TRGL would be comfortable to work with. It was further noted 
that TRGL and Pricoa had had numerous discussions in the prior 4-5 year 
period on a ‘getting to know you’ basis and TRGL had an established 
relationship with the Pricoa relationship manager responsible for Housing 
Associations in the North West.  

 
LT joined the meeting. 

 
• GA summarised the view of the Group Treasury Committee that the 

proposal met the objectives of the Treasury Strategy, mitigated cash flow 
risk, was strongly priced and contained reasonable covenants. He noted 
that there was an element of urgency to agreeing the transaction due to the 
potential impact of Brexit on market pricing.   
 

• The Board queried the impact on Riverside’s pool of security. ET advised 
that the collateral package requested aligned with TRGL’s loan provisions 
and while the requirement to include a gearing covenant in a PP was 
unusual, it was offset by the strength of the pricing. It was noted that the 
wording in the Terms was directly lifted from TRGL’s preferred loan 
covenant wording and the covenants were affordable in the context of the 
30 year Business Plan, as were the security arrangements. ET assured the 
Board that TRGL’s existing control framework would ensure robust 
management of risk. It was noted that interest cover would be on an EBITDA 
basis not EBITDA-MRI therefore MRI would not impact across the 30 year 
life of borrowing. 

 
• The Board discussed the specific risks associated with a US investor. It was 

noted that there was no Foreign Exchange risk over the 30 year life of the 
investment as Pricoa would be lending natural Sterling. It was further noted 
that while there were a number of US specific clauses required in the legal 
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documentation, TRGL were not required to comply with these.   However, 
any future compliance requirements would be monitored. GG noted that 
TRGL would have no exposure to US FATCA provision and US pension 
participations. It was noted that there was no foreign exchange crystallisation 
clause in place and even Default Events would be paid for on a natural 
Sterling basis. 

 
• The Board queried if there was a risk of cross-default with Riverside’s Joint 

Ventures. ET advised that there was a small risk, however it was mitigated 
by the quality of due diligence carried out on future JV partners which would 
identify any issues requiring Pricoa’s consent. It was noted that TRGL’s 
current JV portfolio was solely UK based however any future activity would 
need to comply with US regulations where relevant. 

 
• ET described the implications on failing to draw down cash at the agreed 

points, which would be an Event of Default. TRGL would have to make good 
any Foreign Exchange loss to Pricoa in this event and sign a letter of 
indemnity to this effect. The Board were assured that there were no known 
circumstances under which TRGL would fail to draw down as the 
consequences of such would be highly detrimental to the business. 

 
• ET explained how the charged account for unsecured funds would operate. 

It was noted that the cost of the account would not be significant, and it would 
only be required until all charged property was in place. However, the 
decision might be made to retain the account beyond this point to mitigate 
any future issues or for other development activity depending on cost.  

 
• In response to a query, CAM explained the robust controls in place to monitor 

and manage covenant compliance. It was noted that Golden Rules were set 
5% away from the tightest covenants and the proposal under consideration 
was in line with existing covenants.  

 
• The Board queried the drivers for the excellent terms offered by Pricoa. ET 

explained that Pricoa had long term liabilities related to their pension activity 
in the US and required stable sources of revenue to support these. They had 
been impressed with the quality and strength of TRGL’s business and the 
deal would further strengthen their existing presence in the UK Housing 
sector. It was noted that US investors were able to offer better pricing than 
UK investors and Pricoa were unusual for a US investor in that they are able 
to offer real Sterling debt to UK issuers, meaning that TRGL would not have 
any long term Foreign Exchange exposure. CAM noted that discussions had 
been held with external treasury colleagues who had worked with Pricoa and 
feedback indicated that they were a good organisation to work with. 

 
• The Board noted those conditions that were unattractive to TRGL and 

highlighted in the Terms Sheet and were subject to ongoing negotiation. ET 
advised that TRGL would require a material adverse effect clause to be 
included should Pricoa insist that Events of Default extend to TRGL’s 
subsidiaries. It was noted that Pricoa had demonstrated a willingness to meet 
the majority of TRGL’s requests and therefore there was confidence that an 
acceptable resolution would be found for the outstanding points of 
negotiation.  
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• The Board noted and agreed that there would be a minor adjustment to the 
form of wording in the resolution to allow execution of documents without use 
of the Company Seal.  

 
Following due and careful consideration, the Board RESOLVED: 
 
 TO APPROVE entering into the new £150m Private Placement Funding on 

the terms noted in this paper and in the attached appendices (the raising of 
debt requiring new charges to be pledged over currently unencumbered 
assets being a matter reserved for Group Board).  In particular, TO 
APPROVE the Resolution attached at Appendix Four of this paper; 

 
 TO DELEGATE authority to either of the Group CEO or the Group CFO, with 

support from the Group Treasury Committee and / or The Head of Treasury 
and Corporate Finance as required, to finalise the remaining points of 
negotiation (as highlighted in the Terms Sheet attached) with Pricoa ahead 
of execution of the final legal documentation (likely to be executed in late 
November 2020); 

 
 TO APPROVE the entry into the swap indemnity letter as from 23 October 

2020 (expiring 30 September 2021) to allow pricing of the new funding from 
Pricoa to take effect from that date and TO DELEGATE authority to any one 
or two (as may be required) of the authorised signatories to execute the swap 
indemnity letter and any other associated documentation to allow pricing to 
take place on or after 23 October 2020;  

 
 TO DELEGATE authority to the Group Treasury Committee for the oversight 

of this funding in the future, including any changes that may be required over 
the life of the borrowing (provided such changes do not rely on additional 
security being pledged to the investor which remains a matter reserved for 
the Board); and  

 
 TO DELEGATE authority to any one or two authorised signatories (as may 

be required) to execute all documentation relating to this funding, including 
all documents required to give effect to the legal charges in favour of the 
investor (via a Security Trustee or directly as required) over such properties 
as are required to remain compliant with the asset cover provisions of the 
borrowing. 

 
199/20 Any Other Business (Item 6) 

 
• It was noted that Riverside’s Moody’s rating had been reaffirmed as A1 stable 

following the UK Sovereign downgrade. The Board congratulated the team 
on the excellent work carried out to retain this rating particular in the 
challenging operating environment. 

 
• It was noted that the Governance Team would be shortly contacting Board 

Members to identify a suitable placeholder for a meeting in the week 
commencing 23 November, to consider the Congleton development. 
 

 

200/20 Date of Next Meeting (Item 7)   
 

• To be held on 23 November 2020 via videoconference. 
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There being no further business the meeting was closed. 

Signed: 
__________________________________ 
Terrie Alafat, TRGL Board (Chair) 

 
 
Date  

 


