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Classification:  Public 

Key Decision:  No 

Gravesham Borough Council 

Report to: Cabinet 

Date: 20 March 2023 

Reporting officer: Michelle Batstone, Corporate Change Manager 

Subject: Review of the LATCo Governance Arrangements – revised formal 
agreements 

Purpose and summary of report:  

Following the review of the governance arrangements for Rosherville Limited approved at 
Full Council in February 2023, this report requests Cabinet approve the appointment of the 
Directors to the new Board structure and the updated Articles of Association and 
Shareholders Agreement. 

Recommendations: 

Cabinet are asked to: 

1. Approve the appointment of Directors to the Rosherville Limited Board, in line with the 
revised governance arrangements, and the revised Board structure for Rosherville 
Repairs & Maintenance Limited. 

2. Approve the draft Shareholder Agreement attached at appendix one. 

3. Approve the draft Articles of Association attached at appendix two. 

4. Provide delegated authority for the Chief Executive to sign the formal agreements on 
behalf of Gravesham Borough Council. 

 

Key Implications: 

Item Implications 

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). 

All companies should be supported by Articles of Association 
which Rosherville currently has in place but will need to be 
updated to reflect any changes ultimately approved by Members. 
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Item Implications 

Finance and Value for 
Money 

Amending the governance framework of the Rosherville group of 
companies has no immediate financial impact on the Council. The 
changes to the legal documents have been completed through the 
in-house Legal Services provided by Medway Council. 

Corporate Plan #3 – PROGRESS 

an entrepreneurial authority; commercial in outlook and committed 
to continuous service improvement, underpinned by a skilled 
workforce and strong governance environment. 

Specifically, the following commitment: 

Develop an entrepreneurial culture: deliver on commercial 
opportunities to generate income and provide a social impact. 

Climate Change  There are no specific climate change implications arising from this 
report. It is noted however that Rosherville has made a Climate 
Change commitment which is published on its website and aligns 
with that of the Shareholder 

 
 

1. Introduction 

1.1 Following the agreement by Full Council to form a local authority trading company 
(LATCo) in December 2019, the Cabinet approved the Articles of Associations for 
the company, along with the Shareholders Agreement in February 2020. 

1.2 Following a review of the governance arrangements in place during 2022-23, Full 
Council approved a revised governance framework at its meeting in February 
2023.  As a result of this, there is a need to review members of the Rosherville 
Limited Board and the formal agreements that are in place for Rosherville Limited 
and its subsidiaries. 

 

2. Board Structure 

2.1 At the meeting of Full Council on 21 February 2023, a new governance structure 
was put in place for Rosherville Limited, which comes into effect on 1 April 2023.  
The revised Board structure is shown below: 
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2.2 The Director (Communities) and the Assistant Director (Corporate Services) were 
on the previous Rosherville Limited Board and it is proposed that the Director 
(Communities) will become the Chair of the Board. There is provision for an 
additional officer to become a Director of the company, and it is proposed that the 
Director (Housing) take on this additional Director role. 

2.3 This change would see the Director (Housing) removed from the Rosherville 
Repairs & Maintenance Limited (RRML) Board. Consideration is currently being 
given to a replacement for this role on the RRML Board and Members will be 
updated on the suggested replacement at the Cabinet meeting. 

2.4 The role of Chair of the Rosherville Repairs & Maintenance Board would be 
assumed by the Service Manager (Housing Operations). 

2.5 The structure above also provides for a Dedicated Commercial Post and 
recruitment of an independent non-executive Director at a point when Rosherville 
Limited are in a position to fund these posts.  A further report relating to these 
posts will be brought to Cabinet at the appropriate time. 

2.6 Following approval of the governance structure at Full Council in February 2023, 
the changes will come into effect from 1 April 2023.  As such, it will be necessary 
to update the company details on Companies House within 14 days of this date to 
ensure the details are correct.  The Company Secretary will be responsible for 
making the necessary changes. 

 

3. Shareholder Agreement 

3.1 In line with the revised arrangements, an updated Shareholder Agreement is 
attached at appendix one for Cabinet review.  The changes that have been made 
have been ‘tracked’ in the attached document for ease of reference. 

3.2 Key changes are: 

3.2.1 Reference made to the new Cabinet Advisory Board established under the 
revised governance arrangements. 

3.2.2 Wording revised to ensure that the company is working for ‘commercial 
interest’ to ensure that there are no potential infringements of the Teckal 
regulations for procurement. 

3.2.3 Reference to the ‘New Articles’ which will be updated as part of the 
Shareholder’s Agreement, subject to approval of these by Cabinet. 

3.3 Cabinet are requested to review the draft Agreement at appendix one and, subject 
to any agreed amendment, approve the agreement for implementation from 01 
April 2023. 

3.4 Subject to Cabinet approval, there is a need for the new Shareholder agreement 
to be signed by the council (as Shareholder) and authorised signatories of all 
Rosherville entities.  
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4. Articles of Associations 

4.1 The revised Articles of Association are attached at appendix two for Cabinet 
review.  The changes to the Articles are relatively minor: 

4.1.1 Reference to elected Members/councillors within the Articles of 
Association have been removed. 

4.1.2 The minimum number of Directors required to form a quorum has been 
updated to reflect the revised framework for the Board (paragraph 3.1). 

4.2 Subject to Cabinet approval, the Articles of Association for the company can only 
be changed through a Special Resolution as set out at the front of the amended 
document (appendix two).  This needs to be formally signed by an authorised 
signatory of the council. As set out in the recommendations at the start of the 
report, it is suggested that delegated authority for signing the agreed Special 
Resolution is given to the Chief Executive to enable this to be actioned swiftly. 

4.3 The written resolution must be passed within 28 days of it being circulated to 
Cabinet and officially filed with Companies House within 15 days of the resolution 
being passed. This will be fulfilled by the Company Secretary. 

 

5. Appendices  

5.1 The following documents are to be published with the report:  

o Appendix One  Draft Shareholder Agreement 

o Appendix Two  Draft Articles of Association 

 

6. Background Documents  

6.1 The following background documents were used:  

o Report to Full Council – 21 February 2023 -   

 

Lead Officer:   Michelle Batstone, Corporate Change Manager 

Email:    michelle.batstone@gravesham.gov.uk 

 
  

mailto:michelle.batstone@gravesham.gov.uk
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Secondary Implications  

Risk Assessment The establishment of trading companies on behalf of the Council does present 
some risk; the key mitigation is ensuring that the correct governance framework is 
in place to ensure risks are considered and mitigated wherever possible.  The 
recommendations set out in this report look to minimise the risks associated with 
trading companies to both the council, officers and Members alike. 

Data Protection 
Impact Assessment 

 

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 

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

N/A 

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 

Equality Impact 
Assessment 

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 

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

No 

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 

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

Digital and website 
implications 

The company has a website established – www.roshervilleservices.co.uk – which is 
developed and kept up to date under a service level agreement with the council for 
Digital and IT Services. 

Safeguarding 
children and 
vulnerable adults 

There are no safeguarding children and vulnerable adults implications arising from 
this report. 

 

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
http://www.roshervilleservices.co.uk/

