NEW PROSPECT HOUSING LIMITED

BRIEFING NOTE TO THE LEAD MEMBER FOR HOUSING OF SALFORD CITY COUNCIL


1. Purpose of the Report

This report seeks the approval of the Lead Member for Housing for two proposed amendments to the Articles of Association for New Prospect Housing Ltd. In doing so, it provides a background to the ownership and constitutional arrangements for New Prospect Housing and details the background to the proposed amendments. Finally, the report recommends that approval is given to the proposals and that the Lead Member signs the written resolution authorising the amendments on behalf of SCC as sole shareholder.

2. Background

New Prospect Housing Ltd is a company limited by guarantee that is wholly owned by SCC. A Parent Board comprising the directors of the Company manages the Company on Salford City Council’s behalf, as shareholder. The Parent Board ensures that the Company operates within its constitutional framework, comprised for the major part, of its Articles of Association.  The Lead Member for Housing has delegated authority to approve amendments to New Prospect Housing’s Articles. 

3. Proposals and Issues Arising

a. Article 23 – Disqualification and Removal of Board Members

The Parent Board of New Prospect Housing, at its meeting held on 1st July 2005, resolved that Article 23 – which deals, in part, with matters surrounding the eligibility for appointment for Parent and Local Board Membership – be amended such that those Board Members who have resigned from Board Membership for legitimate reasons, may be eligible for re-appointment subject to approval by the Parent Board. 

As currently drafted, the Articles do not allow re-appointment of any Board Member who resigns from Board Membership for whatever reason. So, a Board Member who resigns due to pressure of work is excluded from re-appointment. This treatment is the same, for example, to that set out for a Board Member who resigns in anticipation of a decision to remove by the Parent Board’s Standards Committee.

The proposed amendment seeks to rectify this position.

b. Article 32(1) – Proceedings of Board Meetings

At its meeting held on 1st July 2005, the Parent Board of New Prospect Housing resolved that Article 32(1) of the Articles of Association – dealing with quorum requirements - be amended so that quorum for Parent Board Meeting shall comprise five Board Members, one of whom shall be a Tenant Parent Board Member, one a Council Parent Board Member and one an Independent Parent Board Member.  At present, the Parent Board is comprised of fifteen members, five of each category of member.

This moves away from the current quorum arrangements set out in the Articles of Association where the Parent Board quorum is five Board Members, comprising two Council Parent Board Members, two Tenant Parent Board Members and one Independent Parent Board Member.  

During 2005, there have been two occasions when the Parent Board has not been quorate for the whole or part of its Meeting. Whilst there have not been substantial effects upon the operation of the business arising out of the inability to muster or maintain quorum at Parent Board and its Committees from time to time, non-quorate director meetings and the subsequent requirement to ratify decisions made at subsequent quorate meetings is not good governance practice. The proposed amendment sets out to reduce the risk of the existing quorum being compromised by particular category of Parent Board Member being unable to attend a Meeting whilst maintaining the overall quorum at 1/3rd of the Parent Board Members.  

The proposed new Articles 23 and 32(1) are shown at Appendix 1. 
4. Recommendations

The Lead Member for Housing is recommended to approve the amendments to the Articles of Association of New Prospect Housing Ltd as described in this report.

If approved, the Lead Member for Housing is requested to sign the Written Resolution, approving the amendments, attached at Appendix 2 and to return the signed document to the Company Secretary of New Prospect Housing at Turnpike House. 

Appendix 2 – Excerpts from the Proposed Amended Articles of Association of New Prospect Housing

Article 23

“DISQUALIFICATION AND REMOVAL OF BOARD MEMBERS
23. For the purposes of this Article, "Board" shall mean either the Parent Board or Local Board.  A person  may with consent of the Parent Board be eligible for appointment to the Board …………….”

Article 32(1)

“PROCEEDINGS OF BOARD MEETINGS

32. (1) 
Subject to any regulations established from t(time to time by the Organisation in general meeting and compliance with Section 10(1) of the Local Authorities (Companies Order) 1995 the Parent and Local Board may regulate their proceedings as they think fit and the quorum for the transaction of the business of the Parent and Local Board at the time when the meeting proceeds to business shall be five comprising no fewer than, for Parent Board, one Tenant Parent Board Members, one Independent Parent Board Member, and one Council Parent Board Member…………..”

APPENDIX 2

WRITTEN RESOLUTION

OF

NEW PROSPECT HOUSING LIMITED

(The “Company”)

(Company number: 4520619)

Passed
   November 2005

I, the undersigned, being authorised representative of the sole member for the time being of the above named Company entitled to attend and vote at general meetings thereof HEREBY PASS the following resolution as a special resolution of the Company as specified below pursuant to section 381A Companies Act 1985 and Article 11 of the Articles of Association of the Company and confirm that such resolution shall be as valid and effectual as if they had been passed at an extraordinary general meeting of the Company duly convened and held:

SPECIAL RESOLUTION

“That the regulations a copy of which is attached be and are hereby adopted as the new Articles of Association of the Company in substitution for and to the exclusion of all other Articles of Association”.

...............................................

Authorised Signatory of Salford City Council
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