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Minutes
Constitution Committee
Monday, 9 September 2019

Committee members present

Councillor David Bellamy
Councillor Mike Exton (Vice-Chairman)
Councillor Paul Fellows
Councillor Breda Griffin

Councillor Anna Kelly
Councillor Rosemary Trollope-Bellew
Councillor Linda Wootten (Chairman)

Officers Other Members

Intertim Chief Executive (Paul Thomas)
Interim Head of Legal and Monitoring 
Officer (Shahin Ishmail)
Democratic Officer (Lucy Bonshor)

Councillor Chris Benn
Councillor Ray Wootten 

8. Disclosure of interests

None disclosed.

9. Minutes of the meeting held on 10 June 2019

The notes from the meeting held on 10 June 2019 were agreed subject to the 
typographical error on page 5 paragraph 3, third line from the bottom up “do” to read 
“to”.

10. Companies Committee - Governance Arrangements

Before the report was discussed, reference was made to the lateness of the report.  
Although the papers had been sent by post, Members had not received the report and 
not everyone looked at their IT equipment over the weekend, agendas and reports 
should be sent out together not separately.  The Deputy Leader of the Council did 
apologise for the late distribution of the report and the Interim Chief Executive said that 
he would look into the distribution of papers going forward.
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The Monitoring Officer then presented a report which updated the Committee on the 
revised terms of reference for the Companies Committee. Members had received a 
detailed report at their June meeting on the establishment of the Companies Committee 
and had discussed the issue at the meeting.  Following the meeting the Chairman had 
requested that the terms of reference be revisited following a wider discussion with 
Members and Officers.  The principles of the Companies Committee, aims and 
objectives remained the same.  The terms of reference had been changed to clarify the 
strategic nature of the Committee.   

Points 1 and 2 of the terms of reference related to new companies and enabled the 
Companies Committee to provide pre-formation scrutiny of any proposed new company 
before a recommendation was made to Cabinet, any recommendation being based on 
evidence that the Committee had looked at. 

Point 2 of the terms of reference was to approve the strategic business plans of any 
new company/joint venture together with any substantive changes to those plans.  

In relation to Point 3 the Companies Committee would have an oversight on an annual 
basis of the strategic business plans of the companies that already existed, notably 
Gravitas, EnvironmentSK and InvestSK.   The operational and day to day running of the 
company was for the company board to discuss, the key distinction was the strategic 
oversight that the Companies Committee provided, with the aim to increase 
transparency and accountability.   

Point 4 dealt with strategic performance and the Companies Committee would receive 
reports and evaluate the strategic performance of the Companies, this would include 
financial performance against the Strategic Business Plans for example whether value 
for money was being received.  

Point 5 of the terms of reference dealt with the Companies Committee scrutiny role in 
relation to its oversight of the companies, making recommendations to the Cabinet in 
relation to having the appropriate skills and expertise at Board level, strategic objectives 
of the companies and the strategic direction of the companies.  

Point 6 approved the appointment of company directors, however this was subject to 
the Articles of Association of the company concerned.  The removal of company 
directors could be for any number of reasons and what was contained within the Articles 
of the company concerned and would be looked at on a case by case basis.
The main changes to the terms of reference related to clarity and transparency.  
Training was currently being arranged for a date in October and it was proposed that 
this would be mandatory for all members on the Companies Committee.  The training 
would be bespoke and there would be no cost to the Council.  It was suggested that 
Members of the Constitution Committee and Directors of the Companies should also be 
invited to the training.

The number of meetings were discussed and following a brief discussion it was agreed 
that this should be increased to four quarterly meetings. It was acknowledged that more 
meetings could be called if necessary.  Training was then discussed and Members felt 
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that training needed to be mandatory for all Cabinet Members as well as directors of the 
Companies and Members of the Companies Committee.  A questions was asked about 
substitutes on the Companies Committee and it was stated that the Committee was 
politically balanced and substitutes were allowed provided that they had received the 
training, but no Cabinet Members could be substitutes.

Further discussion on training generally followed and reference was made to the 
scrutiny training taking place on 18 September, a further date was also being arranged 
for those Members who could not attend the September date.

One Member questioned what powers of intervention were available, and how any 
“disapproval” happened.  The Monitoring Officer indicated that these were implicit within 
the terms of reference.  Any approvals/recommendations would be made on the 
evidence before the Committee as with the other Overview and Scrutiny Committees 
the Companies Committee could only make recommendations to Cabinet they had no 
more decision making powers than the other Overview and Scrutiny Committees.   
Concern was still expressed about members of the companies whose legal obligations 
were first to the company not the Council.  The Companies Committee strengthened the 
governance arrangements as they looked at all the companies’ activity in an oversight 
role and recommendations would be made based on the evidence before them.

A question was asked about how a Member not on a Committee could ask a question 
about a company.  It was stated that individual Councillors would not have the legal 
ability to ask a question of a company’s board, however they could approach the 
relevant Cabinet Member or Strategic Director responsible for that specific company.  

A short discussion then followed about asking questions generally and having a clear 
procedure for Councillors to follow.  It was agreed that this was an issue to take on 
board as part of the constitution review so that everyone was clear of the process both 
inside the Council and outside.

 Action Note

That as part of the Constitution Review the procedure for asking a question 
relating to company activity is made clear.

The Monitoring Officer highlighted that a change had been made in relation to the 
appointment of the Chairman of the Companies Committee which was different to the 
other Committees should the Chairman or Vice-Chairman of the Committee resign.  The 
appointment of a new Chairman or Vice-Chairman would be made at the next Council 
meeting.  Members agreed with this proposal although they felt that the wording at (iv) 
needed to be changed to 

(iv) if the Chairman is absent, the Vice-Chairman shall preside.  If the Chairman and 
Vice-Chairman are absent, the Committee shall elect one of the members present as 
Chairman of the that meeting.
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The Chairman thanked Members for the debate and asked if they were happy with the 
proposed recommendations to include the increase of meetings to four per year. That 
mandatory training is undertaken by members of the Companies Committee including 
all Cabinet Members and Directors as well as all substitute members to the Companies 
Committee. That the amendment is made in relation to (iv). This was agreed and on 
being put to the vote unanimously agreed.

Recommendation:

That the Constitution Committee approves the revised terms of reference for 
Companies Committee as set out below subject to the amendment re the 
Chairman/Vice-Chairman.

That the Constitution Committee approves a training day for members of the 
Companies Committee as mandatory to be attended by all Cabinet Members and 
Directors as well as any other interested Member of the Council including all 
Members of the Constitution Committee.  

That there are at least four scheduled meetings of the Companies Committee per 
year.

That training for the Companies Committee is mandatory for all members of the 
Committee, all Cabinet Members and Directors of the Companies including 
substitutes.

Revised Terms of Reference 

The Companies Committee

The Council will establish and maintain a Companies Committee to act in accordance 
with these terms of reference in relation to any stand-alone company or joint venture 
partnership or other such collaborative arrangement, whether wholly or jointly owned by 
the Council. 

The Committee’s primary purpose will be to provide oversight of company or other 
venture business planning processes to ensure alignment with the Council’s 
overarching strategy whilst recognising the operational independence of the 
company/venture.

The Committee will also provide the scrutiny function for investments, outcomes against 
funding, property disposals and other resourcing decisions made in relation to 
companies.

Membership

The Committee will be composed of 7 Members and will comply with the Political 
Balance Rules in Section 15 of the Local Government and Housing Act 1989.
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Membership will be drawn from members who do not also sit as Company Directors or 
on Cabinet.

Meetings of the Committee
Meetings will take place at least four times per annum.
(ii) Additional meetings will be arranged as required to consider exceptional items.

(iii)Appropriate representatives of the companies / venture will be included as required 
by the content of the agenda.

Chairman and Vice-Chairman

(i) At the Annual Meeting the Council shall appoint the Chairman and Vice-
Chairman of the Companies Committee.

(ii) If the Chairman or Vice-Chairman resigns by giving written notice of resignation to 
the Chief Executive, the appointment of a new Chairman will be made by Council at its 
next available meeting. 

(iii) The Chairman, if present, shall preside.

(iv) If the Chairman is absent, the Vice-Chairman shall preside. If the Chairman and 
Vice-Chairman are absent, the Committee shall elect
one of the members present as Chairman of that meeting.

Powers of Chairman and Vice-Chairman

(i) The Chairman and Vice-Chairman of a Committee (acting together as a
Sub-committee) are authorised to give decisions on any matter of 

(a) a routine or straight-forward nature
(b) Which the Chairman and Vice-Chairman, after consultation with the Chief 

Executive or relevant Strategic Director most directly concerned, are satisfied 
should be dealt with as a matter of urgency. 

Any decision taken under paragraph (i) above shall be reported by the officer
concerned to the next meeting of the Committee.

(ii) No decision shall be taken under paragraph (i) which would constitute a
departure from a settled strategy, policy or programme of the Council, nor
outside the powers of the Committee.

Terms of Reference
Terms of Reference of the Companies’ Committee are to:

1. Consider proposals on the creation of any new company or joint 
venture, and make recommendations to Cabinet as to the need, 
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desirability and business objectives of the new entity prior to its 
creation; 

2. Approve and monitor Strategic Business Plans of any new 
company/ joint venture together with any substantive changes to 
those plans;

3. Have oversight on an annual basis of the Strategic Business Plans 
of existing companies/ joint ventures and to consider any 
substantive changes to those plans;

4. Receive reports and evaluate strategic performance, including 
financial performance, against Strategic Business Plans; 

5. Make recommendations to the Cabinet on:

- Appropriate skills and expertise at Board level;
- The  strategic objectives;
- The strategic direction.

6. Approve the appointment of company directors, subject to the 
Articles of Association of the company concerned.

 

11. Constitution Review

The Monitoring Officer referred to the last meeting of the Committee when they had 
agreed the way forward in relation to the Constitution Review.  Due to the recent 
changes at both Officer and Leadership level work had been pushed back.  She 
informed the meeting that a Scrutiny Officer had been appointed and that interviews had 
been scheduled for the Head of Governance who would head Democratic Services.  

The Deputy Leader stated that the Constitution, in his view, needed to be much more 
accessible, the current document was dated and contradicted itself. He was happy that 
a review was taking place and he felt that the review should take as long as necessary.  
He gave the example of how questions were asked which had been raised earlier and 
how this was not clear within the Constitution, with rules different for Members and the 
public. The document needed to be modernised.

It was suggested that a timetable and workshop plan be submitted to the next meeting.  
A model constitution from the LGA should be looked at and how this can be related to 
the Council’s requirements.  The proposed constitution would be in a modular version.  
A hard copy of the current document had been circulated to Members of the 
Constitution Committee.  

12. Close of meeting

The meeting closed at 11:15am.


