
Gravesham Borough Council
Shareholder Group – Terms of Reference

1 Overview and Decision-Making

1.1 The purpose of the Shareholder Group is to advise the Leader in the 
exercise of his/her responsibility for the Council’s functions as corporate 
shareholder of Rosherville and the Rosherville group of companies, and in 
their role to represent the interest of the Council as Shareholder 
Representative at meetings of the company (as required)

1.2 The Leader (or other Cabinet member appointed by the Leader for this 
purpose) may make decisions concerning the companies within which the 
Council is a shareholder, either:

a) In Cabinet; or
b) In the presence of the Shareholder Group.

2 Membership and Arrangements

2.1 The Shareholder Group will be constituted as an advisory group to the Leader 
(it will neither be a committee nor sub-committee). Its task will be to provide 
advice and assistance to the Leader in relation to assessing the performance 
of the Rosherville Group; its financial performance; governance and general 
accountability. The proposal is that the Shareholder Group members will 
include:

2.1.1 The Leader;

2.1.2 The Deputy Leader (or other Cabinet Member should the Deputy 
Leader be unable to attend as agreed by the Leader);

2.1.3 The Chief Executive (or their nominated deputy);

2.1.4 The Section 151 Officer (or their nominated deputy);

2.1.5 The Deputy Monitoring Officer (or their nominated representative);

2.1.6 Representation from the Trade Union;

2.1.7 Other Members, officers and external advisors may be invited to 
attend for ad-hoc items/meetings.

2.2 The Leader of the Opposition (or their nominated deputy) will be invited to 
attend meetings and observe the discussions that take place but will not be a 
core member of the Shareholder Group.

Appendix two



2.3 The proposed members of the Shareholder Group correspond in nature with 
some of those senior members and officers who would make decisions 
(members) and/or make recommendations (officers) in relation to the 
Shareholder Role; the Funding Role and the Council's General Role in relation 
to Rosherville. Further it is appropriate that the Leader has regular recourse to 
an advisory group to assist them analyse the performance of Rosherville and 
make decisions about funding it and/or assessing Rosherville's governance.

2.4 The Shareholder Group will not be a decision making body. These decisions 
will remain with the Leader, Cabinet and full Council (in relation to Council 
budget and strategy decisions) and those whom decisions may have been 
delegated to.

3 Restrictions on Membership

3.1 As the Shareholder Group is to advise the Leader in the discharge of 
executive functions in relation to company matters and the role of the 
Shareholder Representative, only Cabinet Members can be members of the 
Shareholder Group, although other Cabinet and non-Cabinet Members can be 
invited to attend.

3.2 From a Council perspective providing no member of the Shareholder Group is 
a director of a Rosherville Company then no conflict of interest should arise in 
relation to those peoples role's assisting the Council take appropriate 
decisions about Rosherville's performance; governance or funding.

4 The key tasks for the Shareholder Group

4.1 The Cabinet will be responsible for decisions relating to the following 
areas;

4.1.1 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

4.1.2 Appointment and dismissal of Directors for the Board of the Parent 
company as well as establishing the membership for the 
Shareholder Group.

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

4.1.4 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.

4.1.5 Delivery of appropriate social and financial returns on investment.



4.1.6 Ensuring that trading activities are conducted in accordance with 
the values of the Council.

4.1.7 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.

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

4.1.9 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.

4.2 Accordingly, all other decisions relating to the company will rest with the 
Leader who can execute these either as a direct result of discussions with 
the Shareholder Group or, if felt appropriate, through discussions with the 
Cabinet directly.

4.3 As such, the key tasks for the Shareholder Group will be to provide advice 
and guidance to the Leader on all other business matters relating to the 
Rosherville Group of companies.

5 Relationship with other Council Committees

5.1 Under the direction of the Leader, the Shareholder Group as it considers 
appropriate in accordance with its functions detailed above, may:

a) Report and make formal recommendations to the Leader directly or to 
the wider Cabinet;

b) Make reports and consult the Overview Scrutiny Committee (as 
deemed necessary);

c) Make reports to and consult the Finance & Audit Committee, in 
relation to that Committee’s particular functions.

6 Meetings

6.1 The Shareholder Group shall meet on a basis agreed by itself and normally in 
private, although the formal decision made by the Leader will be made publicly 
available.



6.2 An invitation to attend must have been provided to the chair of the Overview 
Scrutiny Committee at least three clear days in advance of the meeting taking 
place.  The notice period may be waived if the Chair of the Overview Scrutiny 
Committee (or their nominated deputy) so agrees.

6.3 The Chief Executive (or their nominated deputy) will chair the Shareholder 
Group and a Vice Chair will be selected from the elected members on the 
Shareholder Group.

7 Shareholder Group – Sub-groups

7.1 To assist in its functions, the Shareholder Group may, under the direction of 
the Leader:

d) Establish and consult standing sub-groups, such as might be required.
e) Establish and consult ad-hoc task and finish sub-groups in respect of 

any matter; and
f) Establish and consult stakeholder groups on any particular aspect of 

generality of the objectives of the trading companies.
7.2 A sub-group of stakeholder group may contain such co-opted members, 

advisors or observers as the Shareholder Group sees fit.


