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Gravesham Borough Council

Report to: Cabinet

Date: 03 February 2020

Reporting officer: Director (Corporate Services)
Corporate Change Manager

Subject: Rosherville Limited – formation of the Board and Governance 
Arrangements

Purpose and summary of report: 
The purpose of this report is to set out the proposed Board membership for Rosherville 
Limited (the Parent Company) and to set out the required Articles of Association for approval.

Recommendations:
Cabinet are asked to:
1. Approve the Board membership for Rosherville as set out in section 2.1 of the report.
2. Approve the draft Articles of Association as set out in appendix 2. 

1. Introduction

1.1 At the meeting of Full Council on 17 December, Members approved the formation 
of a Local Authority Trading Company (LATCo).

1.2 Full Council also provided delegated authority to the Chief Executive, in 
consultation with the Leader of the Executive, the Monitoring Officer and the 
Section 151 Officer to confirm and register the name of the company and take all 
necessary practical, legal and financial actions necessary in relation to the 
creation of the LATCo.  This delegation also included the development of the 
relevant governance framework from the company in order to enable the effective 
operation of that company and associated subsidiaries.

1.3 In line with the delegation detailed above, the company name has been agreed as 
Rosherville Limited.  This name has been registered with Companies House and 
the respective web domains have been purchased.

1.4 Whilst delegated authority was provided, it was clearly set out that the Cabinet 
would have responsibility for the following, specific activities:

1.4.1 Approval of the Parent Company’s annual Business Plan (or mid-year 
amendments), which will include key aspects from the Business Plans of 
the subsidiary operations
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1.4.2 Appointment and dismissal of Directors for the Board of the Parent 
company as well as establishing the membership for the Shareholder 
Group.

1.4.3 Investment decisions (in so much as the Council’s investment in the 
company is protected).  

1.4.4 The financial agreements which set out the financial assistance that will be 
provided by the Council. Any decisions relating to funding and onward 
lending to the holding company and/or subsidiaries (where budgetary 
provision has been made by Full Council) will rest with the Cabinet.

1.4.5 Delivery of appropriate social and financial returns on investment.
1.4.6 Ensuring that trading activities are conducted in accordance with the 

values of the Council.
1.4.7 The business case for the establishment of each subsidiary.  This must 

assess risk and is the start of the full business planning process for the 
trading company.  The initial business plan for the subsidiary will be 
included as part of the initial business case document to Cabinet but once 
established, the responsibility for approving annual business plans of the 
subsidiaries will rest with the holding company Board.

1.4.8 The Articles of Association (AoA), which establishes the constitution for the 
company structure.

1.4.9 The Shareholders Agreement which sets out the rights of the Council as 
the sole shareholders and details the powers of the Board of the company 
and at what point the shareholder can influence this.

1.5 In line with this, this report sets out the proposed Directors for the Parent 
Company Board along with the supporting Articles of Association to set out the 
governance framework for the company.

2. Rosherville Limited Board

2.1 It is proposed that the Directors of the Rosherville Limited Board will be:
2.1.1 Councillor Lenny Rolles – Director and Chairman of the Board.  As a 

standing Cabinet Member, Cllr Rolles will not form part of any Cabinet 
discussions or decision regarding the company itself.

2.1.2 Councillor Sarah Gow
2.1.3 Councillor Tony Rice
2.1.4 Director (Communities), currently held by Melanie Norris
2.1.5 Deputy Section 151 Officer, currently held by Sarah Parfitt
2.1.6 Company Secretary (non-voting member) Monitoring Officer, Perry 

Holmes
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A diagrammatic representation of this structure is provided below (note: the 
Company Secretary will not have voting rights on the Board).

Rosherville Limited Board of Directors

Chairman
Councillor Lenny 

Rolles

Board Member / Vice 
Chair 

Councillor Sarah Gow

Board Member 

Councillor Tony Rice

Board Member 

Deputy S.151 Officer

Board Member

Director Communities

Company Secretary
Monitoring Officer

2.2 Cabinet are asked to approve the appointment of the Directors detailed in 
paragraph 2.1, to the Board of Rosherville Limited.

3. Articles of Association

3.1 In developing the supporting governance documents for Rosherville Limited, the 
council has received extensive support from its external legal advisors – Trowers 
& Hamlins – to ensure that all legal requirements have been fully considered.

3.2 The Articles of Association of the company is a document which, along with the 
other agreements, forms the company's constitution, defines the responsibilities of 
the Directors, the kind of business to be undertaken, and the means by which the 
shareholders exert control over the Board of Directors.

3.3 The Articles of Association for Rosherville Limited have been based upon the 
model Articles Companies (Model Articles) Regulation 2008 with the necessary 
modifications to reflect accountability to the Council, the Council's requirements 
and matters reserved for Shareholder Approval.

3.4 The draft Articles of Association for Rosherville Limited are attached at appendix 
two to the report for Cabinet consideration and approval.
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4. Background Papers

4.1 Background papers pertaining to this report are as follows:

4.1.1 Report to Cabinet – 02 December 2019 – Formation of a Local Authority 
Trading company

4.1.2 Report to Full Council – 17 December 2019 - Formation of a Local 
Authority Trading company

Anyone wishing to inspect background papers should, in the first place, be directed to 
Committee & Electoral Services who will make the necessary arrangements.
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IMPLICATIONS APPENDIX 1

Legal There are two key pieces of legislation which allow a local authority to trade in the 
services it provides:
- The Local Government Act 2003 which allows local authorities to trade in the 

ordinary day to day functions of the Council. 
- The Localism Act 2011 which allows local authorities to trade in any area 

(unless expressly prohibited or limited by statute).
Should the Council wish to trade in Council services such as private repairs and 
maintenance, private housing development and vehicle repairs then a local 
authority trading company would have to be set up to enable this.  

Finance and Value 
for Money 

The Council’s Medium-term Financial Strategy 2016-17 to 2019-20, originally set 
out a funding gap of £2.9m.  Whilst considerable action has been taken to ‘bridge 
the gap’ in term of identifying savings and new income streams, Cabinet approved 
the delivery of a further £1m of savings in November 2018 as a result of additional 
funding pressures and commercialisation is a key step to closing this additional 
funding gap.

Risk Assessment Establishing a wholly-owned trading company on behalf of the Council does 
present some risks, although the establishment of the parent company alone has 
very low risk.  Specific risks associated with the individual subsidiaries will be fully 
considered as part of the business case/business plan which will be developed at 
the appropriate time.

A data protection impact assessment (DPIA) should be carried out at the start of 
any major project involving the use of personal data or if you are making a 
significant change to an existing process. 

a. Does the project/change being recommended through this paper involve the 
processing of personal data or special category data or criminal offence data? 
A definition of each type of data can be found on the Information 
Commissioner’s Office website via the above links.
No – at this stage, the formation of the parent company will have limited data 
accessibility.  A specific DPIA associated with the individual subsidiaries will be 
completed as part of the business case/business plan which will be developed 
at the appropriate time, in order to ensure all GDPR requirements have been 
considered.

b. If yes to question a, have you completed and attached a DPIA including Data 
Protection Officer advice?
N/A

Data Protection 
Impact Assessment

c. If no to question b, please seek advice from your nominated DPIA assessor or 
the Information Governance Team at gdpr@medway.gov.uk.
N/A

https://ico.org.uk/for-organisations/guide-to-the-general-data-protection-regulation-gdpr/key-definitions/what-is-personal-data/
https://ico.org.uk/for-organisations/guide-to-the-general-data-protection-regulation-gdpr/lawful-basis-for-processing/special-category-data/
https://ico.org.uk/for-organisations/guide-to-the-general-data-protection-regulation-gdpr/lawful-basis-for-processing/criminal-offence-data/
mailto:gdpr@medway.gov.uk
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IMPLICATIONS APPENDIX 1

a. Does the decision being made or recommended through this paper have 
potential to cause adverse impact or discriminate against different groups in the 
community? If yes, please explain answer.
No - at this stage, the formation of the parent company will have limited equality 

implications.  A specific equality impact assessment associated with the 
individual subsidiaries will be completed as part of the business 
case/business plan which will be developed at the appropriate time, in 
order to ensure all equalities requirements have been considered

b. Does the decision being made or recommended through this paper make a 
positive contribution to promoting equality? If yes, please explain answer.
N/A

Equality Impact 
Assessment

In submitting this report, the Chief Officer doing so is confirming that they have 
given due regard to the equality impacts of the decision being considered, as noted 
in the table above

Corporate Plan Objective 3 - Progress:
An entrepreneurial authority; commercial in outlook and committed to continuous 
service improvement, underpinned by a skilled workforce and strong governance 
environment.

Crime and Disorder There are no specific crime and disorder implications resulting from this report.

Digital and website 
implications

At this stage, there are no specific digital or website implications.  There will 
however, be a need to consider digital and website implications as the company 
expands and the subsidiaries progress.

Safeguarding 
children and 
vulnerable adults

There are no specific safeguarding children and vulnerable adult’s implications 
resulting from this report.


