THE GATESHEAD HOUSING COMPANY

STANDARDS COMMITTEE 

27 September 2004 

PRESENT:

Directors


Esther Ward (Chair)

John Biggs

Advisers



Colin Stockwell
Company Secretary and Solicitor

Stuart Gibson
Company Administrator

Apologies for Absence

Ken Childs

Stan Dawson

John Hamilton

23 MINUTES

The minutes of the last meeting of the committee held on 13 August 2004 were approved as a correct record and signed by the Chair.

24 MATTERS ARISING – ‘FROM EXPEDIENCE TO EXCELLENCE: ACHIEVING CONTINUOUS IMPROVEMENT IN GOVERNANCE’

Following a request from a Board Member, it was agreed that the Company Secretary and Solicitor would present a report to the next Board Meeting proposing a process for changing the date and time of a meeting of the Board, a committee or an Area Board.

25 REVIEW OF GOVERNANCE ARRANGEMENTS – UPDATE

As part of the review of governance, responses have been received from 12 Board members to the questionnaire approved by the Board on 19 August 2004.  A summary of 11 responses was submitted.  The Company Secretary and Solicitor gave a verbal summary of the 12th response that was received after the deadline for return and after the agenda and papers for the meeting were despatched.

Two Board members expressed themselves as “dissatisfied” with equality arrangements, in relation to differences in succession arrangements as between categories of Directors, contained in the company’s Articles of Association.  This reflects the decision of the Board on 19 August 2004 to request the Council to consider amending the Articles of Association to allow

· equal rotation of the three groups represented on the Board, in respect of retirements at each AGM

· a tenant representative who has retired, to be eligible for re-election if no other candidates have been put forward.

The committee considered a draft letter to the Council’s Acting Strategic Director, Legal and Corporate Services from the Company Secretary and Solicitor proposing consequential amendments by the Council, in its capacity as the company’s Sole Member, to the Articles of Association.

The committee also analysed the responses to the questionnaire and made a number of comments.

RESOLVED –
(i)
That the draft letter to the Council’s Acting Strategic Director, Legal and Corporate Services be approved, subject to the following amendments: 

· the deletion of the proposal for the oldest person to retire when a group cannot decide

· the annual replacement of one director from each group but that a director be appointed for a minimum period of two years and not longer than six years

and subject to ratification at the next Board Meeting on 14 October 2004.

(ii) That a room be made available on a trial basis half an hour before a Board meeting for members to discuss collectively in private any issues on the agenda on the basis that these are not to be used as group meetings.

(iii) That the possibility of holding an annual social event for all Board members be put to the Board for comment and suggestions.

26 PROTOCOL – THE ROLE OF THE COMPANY SECRETARY AND SOLICITOR IN SECURING GOOD CONDUCT

One of the issues identified in the review of governance arrangements reported to this committee on 13 August 2004 was the need for Board members to be individually respectful towards other Board members and employees (Minute 20).  A copy of the relevant part of the report covering this issue was submitted.

There is no procedure set out in the company’s Governance Handbook or elsewhere on how conduct issues are to be dealt with in the event of complaints alleging breaches of the Code of Conduct for Directors or the General Principles of Conduct in the case of Area Board members.

It is not good governance for the same person to investigate, report to the Board and advise the Board on its findings and potential sanctions.

A suggested Protocol was submitted, which sets out the Company Secretary and Solicitor’s functions in relation to promoting high standards of conduct and ensuring the lawfulness, fairness and openness of decision making.

Having identified the functions, the Protocol sets out what is or may be needed to ensure they can be performed effectively, without prescribing detailed processes which can be unhelpful and lead to adversarial proceedings at a time when what may be required is defusing potentially fraught situations.

RESOLVED –
That the Protocol be approved and the Board be recommended to adopt and include it in the company’s Governance Handbook.

27 DATE AND TIME OF NEXT MEETING

The next meeting will be held on Tuesday 30 November 2004 at 2.00pm in the Conference Room, Suite 5 Baltic Business Centre.
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