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SHAREHOLDER BOARD      

TERMS OF REFERENCE 

 

Overview 

The Shareholder Board will exercise the Council’s role as shareholder in any company, 

limited by shares wholly or partly owned by the Council for the purposes of service provision 

and/or trading activities.  The Board acts with the delegated authority of Cabinet to ensure 

the performance of any such company is satisfactory.   

Any reference in these terms of reference to “Company" is defined as a company in which 

the Council holds shares. 

The Shareholder Board will also decide whether to accept proposals to submit a bid which, if 

successful will commit the council to the establishment of a company (which may include a 

joint venture company) to provide the goods and/or services in accordance with the bid. .   

 

Membership 

 Leader of the Council (Chairman)   David Hodge 

 Deputy Leader of the Council   Peter Martin 

 Cabinet Member for Business Services  Denise Le Gal 

 Chief Executive     David McNulty 

 

The Director of Finance, Director of Legal & Democratic Services and the Strategic Director 

for Business Services will be advisors to the Board to provide open and strong technical 

advice.  Susan Smyth, Strategic Finance Manager, will act as secretary to the Board.  

Additional advisors may be invited to attend the Board as required. 

 

Purpose 

The Shareholder Board will: 

1. Have the power to appoint and remove Company Directors 

2. Approve and monitor Company Business Plans 

3. Approve the allotment of further shares in a Company (whether to third party 

shareholders or the Council) 
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4. Exercise any reserved powers in the Articles of a Company 

5. Endorse any amendments to Company Business Plans 

6. Periodically evaluate financial performance of a Company 

7. Agree significant capital or revenue investments proposed by a Company 

8. Determine the distribution of any surplus or the issue of any dividends from a Company 

9. Consider any recommendation from Company Directors to cease trading 

10. Report to the Council annually on trading activity 

11. Review the risks associated with trading activities. 

The Shareholder Board will not have operational control over Companies   All decisions 

regarding the day to day operation of each Company , its business developments and 

commercial opportunities, staff terms and conditions and the development and 

implementation of its internal procedures, rest with the Directors of each Company 

 

Relationship to scrutiny  

Select Committees will retain their scrutiny function in relation to the Shareholder Board.  

The Council’s Overview and Scrutiny Committee will be able to call the Board to account for 

progress in relation to any Company for which the Council is a shareholder and any returns it 

is making. 

 

Scope 

In respect of Teckal-compliant companies 

The Shareholder Board will: 

1. Monitor Teckal compliance at least annually. 

2. Ensure the Business Plan of a Teckal compliant Company is aligned to the 

corporate objectives of the Council. 

In respect of non Teckal-compliant wholly Council-owned companies 

The Shareholder Board will also: 

1. Seek to achieve appropriate returns on investment from trading activities. 

2. Ensure trading activities are conducted in accordance with the values of the 

Council. 
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In respect of any shareholding and/or joint ventures 

The Shareholder Board will: 

1. Evaluate the return and benefits of the shareholding against the values of the 

Council. 

2. Where appropriate, exercise influence over the company and /or joint 

ventures in accordance with the values of the Council. 

 

In respect of the submission of a bid which will commit the council to the establishment of a 

company (or Joint Venture)  

The Shareholder Board will: 

1. Evaluate the return and benefits of the proposal, including an evaluation of the 

proposed profit share in a Joint Venture. 

2. Seek to achieve appropriate returns on investment from trading activities. 

3. Ensure trading activities are conducted in accordance with the values of the Council. 

 

 

Operation of the Shareholder Board 

1. The Cabinet has delegated to the Shareholder Board the authority to take decisions in 

respect of 100% of the Council’s shareholding in any Company. 

2. The Shareholder Board will meet quarterly, or as required. 

3. The quorum for a meeting of the Shareholder Board is a minimum of 3 members, one of 

whom must be the Leader or Deputy Leader, who will chair the meeting. 

4. The Shareholder Board may take decisions outside of a Company’s general meeting as 

follows; 

a. At meetings of its members by consensus of those present, unless any member of 

the Board requires a vote, in which event a majority decision will be taken with 

each member of the Shareholder Board present having a single vote.  The 

Chairman of the meeting has a casting vote in the event that there is no clear 

majority; or 

b. In cases of urgency, by a decision made by the Leader or Deputy Leader in 

consultation with the Chief Executive. 
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5. Any decisions made by the Shareholder Board in accordance with 4a or b above, must 

be notified to the Company’s directors as soon as reasonably practicable following such 

decision being taken. 

6. The Shareholder Board may take decisions at a Company’s general meeting in 

accordance with the principles set out in 4a above. 

7. The Chairman approves the agenda for each meeting.  The agenda and papers for 

consideration are circulated at least two working days before the meeting. After each 

meeting, the Chairman approves the meeting notes and actions and signs any 

resolutions agreed by the Board.   

8. The Shareholder Board will review the Terms of Reference annually. 

 

 

 

 

V5.2 

Last updated: 25.02.2015 
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