
 

 
Appendix 2: Regeneration & Housing Company 
Articles of Association – Summary 

 
1. The Company will be limited by shares and will operate under the governance 

and direction of its own Board. The Company will remain accountable to the 
Council as the single shareholder.  

 
2. The liability of the Council is limited to the value of any shares that it has paid 

the Company for, with the Company able to issue different types of share to 
the Council. The Council can only transfer its share to a group company i.e. 
another subsidiary, after following appropriate procedure. 

 
3. The Leader of the Council appoints the Directors and can remove them.  

 
4. The Board of Directors will be appointed on a non-fixed term basis with the 

following three categories of Director: 
a. Senior Director – can only be elected members from the ruling party 

of the Council or the major coalition in the event that the Council is 
of no overall control; 

b. Junior Director – can be any elected member (other than from the 
ruling party) or an employee of the Council;  

c. External Director – could be someone from outside of the Council 
appointed to provide additional experience and expertise to the 
Board.  
 

5. All Directors will be elected members in the first instance, with the flexibility for 
external appointments retained within the Company’s Articles.  

 
6. If a Director ceases to be a member or employed by the Council then they will 

automatically cease to be a Director. 
 

7. There must be a minimum of four Directors serving on the Company’s Board; 
no maximum has been set in the Articles of Association or limit on future 
appointments or number of terms. 

 
8. To constitute a quorate meeting of the Company’s Board, there must be at 

least three Directors present and at least two of them must be Senior 
Directors. Any External Director present does not count towards a quorum. 

 

9. The Leader of the Council shall appoint one of the Senior Directors as the 
Chair. The Chair will have a casting vote. 

 

10. The Council can appoint External Directors to the Company, but does not have 
to.  The number of External Directors cannot exceed the number of Council 
Directors at any time. 

 

11. The Council can pass a resolution that either prevents or directs the Directors 
to do something. 

 



 
 

12. The Company may pay its Directors a fee or expenses.  However, under the 
controlled companies legislation the amount that can be paid to a Director by a 
controlled company is limited. We are proposing that Directors will be 
remunerated at a level comparable to SDC’s Special Responsibility Allowance 
with the position of Chairman for example, carrying responsibilities equivalent 
to the position of Chair of a major committee (at £3,956), with other Directors 
carrying responsibilities equivalent to the position of Chair of a Minor 
Committee (at £1,388).    

13. If any of the Directors Chair a major or minor committee, only one Special 
Responsibility Allowance will be paid. 

14. In terms of expenses, the Company must not pay more to a director than 
would be payable by the Council 

15. The Company can issue different types of share to the Council – this could be 
an alternate way of funding the Company instead of a loan. 

 

16. The Company can pay dividends. 
 

17. There are some decisions that the Companies Act 2006 states have to be 
made by the Shareholder, these decisions are changing the Articles, changing 
the name of the company, issuing any additional shares, or carrying out a new 
trading activity that is substantially different to the existing trading activity. 

 

18. When a shareholder is not an individual person, it is necessary for there to be 
reference in the company’s documents to representative, who will be the 
individual who is authorised by the shareholder to sign resolutions or be 
present at a meeting and vote.  The representative in this case will of course 
be obliged to vote in accordance with the Council’s wishes. The Shareholder’s 
Agreement provides for the Council’s representative to be either the Leader or 
another member of the Cabinet appointed by the Leader. 

 

19. No business can take place at a general meeting if the Council’s nominated 
representative is not present. 

 

20. The Company does not have to have a seal to execute documents with, deeds 
and documents can be signed by a Senior Director and one of the other 
Directors (Senior or Junior). 

 

21. The Company does not have to have a Company Secretary. The 
responsibilities of the Secretary will be undertaken by the Council’s Principal 
Solicitor. 

 

22. The Company is obliged to comply with all legal requirements that flow from 
the fact that it is a wholly owned subsidiary of a local authority. 

 

23. The Articles cannot be amended or the name of the Company changed unless 
the Council approves a resolution to amend them. 



 
 

 

24. The Company cannot engage in anything that represents a substantial change 
in the business of the Company without a resolution being passed by the 
Council.  

 

25. The Company can purchase indemnity insurance for the Directors. 



 
 

Appendix 3: Regeneration & Housing Company 
Shareholder’s Agreement – Summary 
 

1. The Company is authorised by its shareholder (the Council) to carry out the 
Business, which is defined as fulfilling its Objectives.  The Objectives of the 
Company are: 

  To lead the co-ordination and brokerage of regeneration, economic 
and development activity; 

 To acquire housing and property to make available housing for rent 
and sale on a range of tenures including (but not limited to) shared 
ownership, shared equity, market sale and rent, affordable rent; 

 To lead site development activity including securing private 
investment interest where appropriate; 

 Facilitating partnership development arrangements to bring forward 
housing and employment site opportunities across the district of 
Shepway, including where appropriate joint ventures with other 
organisations; 

 To develop residential housing either for market rent or private sale 
or in partnership with a registered provider of social housing; 

 To develop or hold commercial employment or industrial uses of 
land and buildings; 

 To develop or carry out such infrastructure works as are required to 
deliver any development or project; 

 To commission conversion, improvement works and any other 
professional services relating to the Business; 

 To carry out such trading activities as are identified in the Business 
Plan, initially relating to grounds and parks maintenance; 

 To carry out such trading activities as the Council and the Company 
may agree from time to time.  

2. The Company will ensure that a Director or the Chair or another 
representative will attend Cabinet meetings to report on the progress the 
Company is making. 

3. The Agreement sets out the process for the Company to prepare and the 
Cabinet to approve the Company’s Business Plan.   

4. If the Company wants to carry out an area of activity (with a cummulative 
annual value of more than £25,000) that falls within it’s Objectives but isn’t 
in it’s current approved Business Plan, then it can ask Cabinet to approve 
that specific area of activity, rather than prepare a new Business Plan. 

5. The Council may, as shareholder, decide that the Company shall pay a 
dividend out on its shares and that if the Company is wound up then any 
property or surplus after it has paid its debts will be transferred to the 
Council. 

6. A framework is set out that specifies how the Company (acting through the 
Board) will operate and report back to the Cabinet.   

7. Board meetings will be held at least once every 3 months, this does not 
prevent Board meetings being held more often. 



 
 

8. A mechanism for Council to approve those things that the Company cannot 
do without approval is set out.  This clause links to Schedule 3 of the 
Agreement, which sets out which of the Company’s decisions and actions 
are material and need the Council’s approval.  See below for further detail. 

9. Schedule 2 sets out a Scheme of Financial Delegations, which sets out the 
financial levels that the Company’s officers and Directors can commit to 
without referring back to the Council.  

10. As set out above, Schedule 3 sets out when the Company needs the 
approval of the Council to do certain things.  The Company must check that 
it has sufficient flexibility in this Schedule to carry on its business and the 
Council must check that it has sufficient control.  These matters include:  
a. Variations to the Business Plan; 
b. Amendment or variation to the Financial Regulations; 
c. Appointment or removal of Auditors; 
d. Appointment or removal of Directors (in accordance with the 

Articles); 
e. To waive any of the confidentiality restrictions; 
f. Before agreeing to, or entering into, any borrowing arrangement or 

giving any security in respect of such borrowing; 
g. Before creating or allowing any encumbrance over any tangible or 

intangible asset; 
h. Before applying or entering into any loan or grant funding 

agreement; 
i. Before making or lodging an appeal against a planning authority; 
j. Writing off debt over £5,000; 
k. Before forming any subsidiary, acquiring any interest in another 

company, partnership, limited partnership, limited liability 
partnership, trust or other body (incorporated or otherwise) or 
entering into any joint ventures or partnerships; 

l. Determining whether any Director (or any person recruited to work 
for the Company shall be entitled to remuneration in connection with 
the performance of his or her duties for the Board and determining 
the level and terms upon which the remuneration will be payable; 

m. Before taking any step which will result or may result in the winding 
up of the Company including (but not limited to) making any petition 
or passing any resolution to wind up the Company or making any 
application for an administration or winding up order or giving notice 
of the intention to appoint an administrator or filing a notice of 
appointment of an administrator unless in any case the Company is 
at the relevant time insolvent and the Council reasonably considers 
that it ought to be wound up; 

n. Before changing the registered office of the Company; 
o. Before changing the accounting reference date of the Company; 
p. Before changing the place of business of the Company; 
q. Any other matter that the Council shall advise the Company of in 

writing; and 
r. Issuing any further shares in the Company.  


