Register of Executive Committees

There is currently one Committee of the Executive — the Shareholder Committee.

The Executive has established a joint committee with the City of York Council — the York and
North Yorkshire Joint Committee. The Joint Committee is established under Section 101(5)
of the Local Government Act 1972, as applied by Section 9EB of the Local Government Act
2000 and Regulation 11 of the Local Authorities (Arrangements for the Discharge of
Functions) (England) Regulations 2012 by the Executives of City of York Council and North
Yorkshire County Council (North Yorkshire Council from 1 April 2023).

Shareholder Committee

1. Membership
Councillors (3)
Councillors Name Chair/Vice Chair Political Group
1 | LES OBE, Carl Chair Conservatives and Independents
2 | DADD, Gareth Vice Chair Conservatives and Independents
3 | CRANE, Mark Conservatives and Independents
WILKINSON, Annabel Substitute Conservatives and Independents

NOTE - appointments are made by and from the Executive

DELEGATION OF DECISION-MAKING POWERS FOR COMPANIES

The Council has shares in or is a member of a number of companies (including but not
limited to Companies Limited by Shares and Companies Limited by Guarantee). The Council
will exercise its powers and responsibilities as shareholder or member in accordance with
the provisions set out below.

Shareholder Committee

The Shareholder Committee is a committee of the Executive established to provide oversight
of the Council’s company interests in accordance with any principles agreed by Council and
provisions contained within any shareholder and company member agreement.

The Shareholder Committee will:

o], review and approve business plans and project plans as prepared by the companies’
boards of directors, ensure the business plans are reviewed on a regular basis and
contain key performance targets and milestones for the year, all in accordance with
any objectives or investment criteria as agreed by Council

2. monitor the performance of Council companies against the targets and milestones
set



°3. approve or make amendments to the strategic or business plans of the companies.

As it is a Committee of the Executive the same rules of procedure apply to its meetings as
apply to the Executive.

Shareholder Representative

As the Council is an organisation rather than an individual, it has appointed the Chief
Executive Officer as the Shareholder Representative. The Shareholder Representative is
authorised on behalf of the Shareholder Committee and Executive to sign documents on
behalf of the Shareholder or Member in the case of companies limited by guarantee so long
as the decision process is in accordance with this scheme of delegation.

This includes the power of the Shareholder Representative to approve and sign shareholder
resolutions.

Companies are required to have Articles of Association and may also have other
governance documents. These documents may set out a list of Reserved Matters which are
items that may only be decided on or approved by the Council as shareholder or member of
the company. The approval of the Council for these Reserved Matters will be sought in
accordance with the Council’'s scheme of delegation including the following specific
delegations:

Decisions reserved to the Executive

1. Setting up a new company in which the Council is to be a member or shareholder.

2. Approving steps to wind up a company of which the Council is a member or
shareholder.

3. The company making loans in excess of (£500k) other than by way of normal trade
credit.

Decisions which would fall within the remit of the Shareholder Committee

4. Changes to company governance e.g. changes to Articles, Shareholder Agreements.

5. Approving or making amendments to the strategic or business plans of the
companies.

6. Monitoring the strategic and business plans annually or as required by the

Shareholder Representative.

7. Acquiring shares in another company, entering into a formal Joint Venture
arrangement or merging with any other company or business undertaking.

8. Establishing subsidiary companies or changes to the company structures.

9. Approving disposals of assets valued over (£500k) [subject to the Company’s articles
of association/governance documents].

10. Approving borrowing in excess of (£500k) [subject to the Company’s articles of
association/governance documents].



11.

12.

13.

14.

Entering, amending or terminating any agreements which create a potential liability
for the company in excess of £500k [subject to the Company’s articles of
association/governance documents].

Making changes to the nature of the company’s business.

Matters relating to the approval of dividends requiring Shareholder consent.
Reviewing the decisions of the Chief Executive Officer of NYC and Group
(Shareholder Representative) and holding the decisions and that individual to

account. Formal decisions made by the Shareholder Representative will be reported
back to the Shareholder Committee.

Decisions which fall within the remit of the Chief Executive Officer of NYC as Group
(Shareholder Representative)

The Shareholder Representative may refer any matters delegated to them to the
Shareholder Committee or Executive if they deem this appropriate in the circumstances.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

General monitoring of the strategic and business plans and approving emergency
amendments.

Approving the appointment or dismissal of company Directors including the Chair.

Matters relating to the terms and conditions of company Directors, including changes
to terms and conditions and/or benefits.

Matters relating to the entering into of any contracts with company Directors.

Matters relating to the employment of the senior management team of the company.
Changes to share capital and admission of shareholders or agreeing any rights or
restrictions attaching to any shares or memberships allocated to new shareholders or
options in relation to share capital.

Approving changes to the geographical area in which the company works.

Altering the company’s name or registered office.

Where required giving any further specific approval to a matter provided for within the
approved business plan.

To take appropriate action and decisions as the Shareholder/Member as directed by
the Shareholder Committee.

To take all other decisions as the Shareholder/Member as provided for by legislation
or the company’s governance documents.

To report back to the Shareholder Committee from time to time on formal decisions
made.

The approval of an appointment of any agent (not being a subcontractor) to conduct
the whole or any part of the business of the company.



28. Entering, amending or terminating any agreements which create a potential liability
for the company below £500k [subject to the Company’s articles of
association/governance documents].

29. Entering into any borrowing, credit facility or investment arrangement (other than in
the normal course of trading) below £500k from any third party that is not the Council.

30. Creating or agreeing to create a charge, security or encumbrance below £500k over
the company’s assets, shares or income.

31. Approving any matter that is reasonably likely to have an adverse effect on the
reputation of the Council.

32. Settling any legal matters and insurance claims in excess of £50,000.

33. Any other matter which is not listed above and is a reserved matter (shareholder
decision) of a company partly or wholly owned by NYC.

DELEGATION OF DECISION-MAKING POWERS LIMITED LIABILITY
PARTNERSHIPS

Where the Council is a member of a Limited Liability Partnership (LLP) the Council will
exercise its powers and responsibilities as a member of the partnership in
accordance with the provisions set out below.

Shareholder Committee

The Shareholder Committee will also provide oversight of the Council’'s LLP interests in
accordance with any principles agreed by Council and provisions contained within
any LLP Member Agreement.

The Shareholder Committee will:

e review and approve business plans and project plans as prepared by the LLP,
ensure the business plans are reviewed on a regular basis and contain key
performance targets and milestones for the year, all in accordance with any
objectives or investment criteria as agreed by Council

e __monitor the performance of Council LLP against the targets and milestones set

e approve or make amendments to the strategic or business plans of the LLP

Member Representative

As the Council is an organisation rather than an individual, it has appointed the Chief
Executive Officer as the Member Representative. The Member Representative is
authorised on behalf of the Shareholder Committee and Executive to sign documents
on behalf of the Member in the case of LLPs so long as the decision process is in
accordance with this scheme of delegation.

Decisions reserved to the Executive




—

Setting up a new LLP in which the Council is to be a member.

Capitalising, repaying or otherwise distributing any amount standing to the credit, or

any reserve, of the LLP if outside the process set out in the Members' Agreement.
Making any petition or passing any resolution to wind up the LLP or making any

application for an administration or winding up order or any order having similar effect
in relation to the LLP or giving notice of intention to appoint an administrator or file a
notice of appointment of an administrator

Approving any action which would incur expenditure in excess of the annual budget

of the LLP

Decisions which would fall within the remit of the Shareholder Committee

Taking any action outside the parameters of the Business Plans of the LLP

Taking any action which would incur expenditure in excess of the costs section of

any Site Business Plan, without exceeding the annual budget of the LLP
Acquiring, disposing or agreeing to acquire or dispose of any asset of the LLP, any

interest in any asset of the LLP (including the exercise or release of any option) or
any other land or buildings which is outside the Site Business Plan
Declaring or paying any distribution in respect of profits, assets or reserves of the

LLP or in any other way reducing the reserves of the LLP.
Forming a subsidiary of the LLP, acquiring shares in any other company

10.

(subscription or transfer) or any other similar interest in another entity including a
limited liability partnership or limited partnership, entering into joint ventures or
partnerships or profit sharing arrangement

Alteration of authorised or issued partnership capital, or classification thereof,

11.

allotment of partnership capital or securities, granting options or rights to subscribe to
the LLP issuing loan capital of the LLP.
Admitting new Members or the expulsion of any existing Member of the LLP (other

than in accordance with the provisions of the Members' Agreement).

Decisions which fall within the remit of the Chief Executive Officer of NYC as Member

Representative

12. Appointing persons as additional Representatives of the LLP, save where such
Representatives are Council Representatives and/or Private Sector Partner
Representatives appointed in accordance with the Members Agreement

13. Approval of statutory accounts and appointment of auditors

14. Changing accounting and reporting policies of the LLP

15. Granting or entering into any intellectual property license agreement or arrangement
concerning the trading names of the LLP or partnership and goodwill attached
thereto

16. Making any variation to any of the Project Agreements being the Members
Agreement, the Land Transfer Agreement, the Private Sector Partner Guarantee, the
Finance Agreements and the Development Management Agreement

17. Changing the name of the LLP

18. Making any loan or advance or giving credit (other than trade credit in the ordinary
course) if: not expressly set out in an approved Business Plan; and the loan or
advance is not between the LLP and any subsidiary of the LLP; and the amount is
equal to or exceeds £500,000.

19. Changing the Bank of the LLP

20. Negotiating and approving terms of any material contracts to be entered into by the

LLP if entry into contract not expressly set out in an approved Business Plan or
where potential liability of the LLP is equal to or exceeds £500,000.




21.

Agreeing or carrying out the sale or letting of any part of any Site if not in accordance

22.

with the relevant Site Business Plan.
Approving the terms of engagement of the Development Manager (including

23.

amendments to those terms) or changing the Development Manager
Giving a quarantee, suretyship or indemnity to secure the liabilities of any person or

24.

assume the obligations of any person if not expressly set out in an approved
Business Plan
Writing off debts if not expressly envisaged by an approved Business Plan and where

25.

write down is equal to or exceeds £100,000 in any one instance or if aggregate is
£500,000 or above in any financial year.
Where it is likely to represent a significant reputational risk to the LLP, commencing

26.

any claim, proceedings or other litigation or its Members brought by or settling or
defending any claim, proceedings or other litigation brought against the LLP, except
in relation to debt collection in the ordinary course of the business of the LLP
Entering into any transactions or arrangements of any nature with parties connected

27.

with Members or which are not in the ordinary and normal course of business of the
LLP and/or which are not on an arm's length basis
Terminating any agreements which are material to the LLP business if terminating

28.

relevant agreement is not expressly set out in an approved Business Plan
Disposing of any part of the LLP Business and/or partnership assets other than the

29.

disposal of assets under the Members Agreement
Making material amendments to the Social Value Approach of the LLP

30.

Entering into (or agreeing to enter into) any borrowing arrangement on behalf of the

31.

LLP and giving any security in respect of any such borrowing (including creating any
encumbrance over the whole or any part of the undertaking or assets of the LLP or
over any capital of the LLP) if outside of the provisions of the approved Site Business
Plan.

The making of any charitable donation

32.

Varying the Procurement Policy, Delegation Policy or any other LLP Policies.




