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Border to Coast Pensions Partnership Limited 

Minutes of the Annual General Meeting  

Held on 18 July 2019, at 11am at the offices of Border to Coast,  

5th Floor, Toronto Square, Leeds LS1 2 HJ  

Board: Chris Hitchin Board Chair 

Proxy for Lincolnshire County Council and 
South Yorkshire Pensions Authority 

 Tanya Castell Non-Executive Director 

 Sue Ellis Partner Fund elected Non-Executive Director 

 Rachel Elwell Chief Executive Officer 

 Fiona Miller Chief Operating Officer 

 Enid Rowlands Senior Independent Non-Executive Director 

 

Shareholders: Julie McCabe Bedford Borough Council 

 Melvyn Worth Cumbria County Council 

 Mark Davinson Durham County Council 

 Kevin Dervey East Riding of Yorkshire Council 

 David Coupe Middlesbrough County Council 

 Clare Gorman Northumberland County Council 

 Barry Khan North Yorkshire County Council 

 Ian Bainbridge The Council of the Borough of South Tyneside 

 Anna D’Allessandro Surrey County Council 

 Rob Powell Warwickshire County Council 

 

In Attendance: Norah Burns Company Secretary 

 Femi Sobo-Allen Deputy Company Secretary 

 Other Officers of the Shareholders and Border to Coast 
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1. WELCOME 

The Chair welcomed everyone to the first Border to Coast AGM.  He introduced the members 

of the Board to the meeting and thanked them all for their support.  In this he included John 

Weighell who had resigned from the Board on 20 February 2019.  He also thanked the Partner 

Fund Officers and their Committees for their support over the year. 

2. STRATEGY 

The meeting received, from Rachel Elwell, Chief Executive Officer of the Company, an update 

on the strategy of the Company.  She explained that customers were at the heart of everything 

the Company had done.  The presentation showed where the Company sought to be by 2021, 

and that in building a company from scratch the aim was to be sustainable. 

3. FINANCIAL STATEMENTS 

The meeting received from Fiona Miller, Chief Operating Officer of the Company, an update 

on the financial statements of the Company.  She noted the key achievements over the 

previous 14 months including the collaborative work with the Partner Funds to ensure that 

costs were kept to a minimum and unqualified accounts for both the Company and the ACS. 

4. AUDIT & RISK COMMITTEE 

The meeting received, from Tanya Castell, the Chair of the Audit and Risk Committee, an 

update from that Committee.  She explained that the Committee had had four main areas of 

focus in the year: risk and controls, regulatory requirements, financial reporting, and the 

appointment of internal and external auditors. 

5. REMUNERATION & NOMINATION COMMITTEE 

The meeting received, from Enid Rowlands, the Chair of the Remuneration and Nomination 

Committee, an update from that Committee.  She explained that the Committee had ensured 

adherence to high standards of governance when it came to remuneration, it had advised the 

Executive on remuneration, and had considered the succession planning of the Board and the 

Executive.  She also explained that the challenge of building a total reward strategy to attract 

great staff, and motivate and retain them, continued to be matter of importance and focus for 

the Committee’s attention to secure the long-term success of the business. 

6. QUESTIONS 

Rob Powell: Warwickshire County Council 

He sought assurance of the independence of the governance of the pool.  He expressed 

concern around the proposed reappointment of KPMG as external auditors and sought 

assurance that independence would be considered in any appointment for non-audit work. 

The Chair of the Audit & Risk Committee assured the meeting that KPMG LLP would, if 

reappointed, only be involved in the auditing of the financial statements of the Company and 

the ACS or related audit or assurance work.  She acknowledged that no breach of the 

Provision on Non-Audit Services Policy was anticipated in the 2019/20 financial year. 

Kevin Dervey: East Riding of Yorkshire Council 

In noticing the turbulence in staffing at other Pools, Kevin Dervey sought to understand what 

was being done to retain staff within the Company. 

The Chair of the Meeting explained that staff were being developed and remunerated 

accordingly.  He was unable to say that no one would leave but everyone who worked for the 

business did so because they believed in what they were doing. 
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Nick Orton: Middlesbrough County Council 

Nick Orton sought to understand the wider range of tools available to the Company to retain 

staff. 

 

The Chair of the Remuneration and Nomination Committee explained that there was a clear 

picture about the kind of organisation this was, enabling the attraction of good levels of talent.  

She explained that the Board was aware that People Risk was material to the business, and 

it was important that the widest possible look was taken at strategies to mitigate it and help 

the business grow and talent retained.  The Board was also aware that retaining good staff 

was not just about paying people more, it was also about maintaining an environment in which 

they could grow and prosper.  The Board was committed to ensuring that staff believed in the 

long-term sustainability of the business and so was prepared to look to other businesses and 

other countries for ideas.  Suggestions would always be gratefully received. 

 

David Coupe: Middlesbrough County Council 

David Coupe noted that at the Conference in 2018 it had been mentioned that the majority of 

investment companies were centred in Edinburgh and London and he sought to understand if 

Border to Coast was having to rely on contractors or was able to hire, as permanent staff, 

suitable candidates. 

 

The Chair of the meeting reported that both options were utilised although more staff were 

being brought in-house.  The Chief Executive Officer noted that of the £9bn of funds under 

management £8bn was managed in-house.  It was expected that further investment would be 

externally managed, the costs of which would be borne by those Partner Funds who invested 

in this way. 

 
7. QUORUM 

It was noted that a quorum was present in that all twelve shareholders were represented, 

including Lincolnshire County Council and South Yorkshire Pensions Authority who had 

appointed the Chair of the Meeting as their proxy. 

8. NOTICE 

There was produced to the meeting a notice (Notice) convening the meeting and, with the 

consent of all shareholder proxies present, the Notice was taken as read. 

9. SPECIAL RESOLUTIONS 

9.1 Adoption of Accounts 

 The Chair proposed that the financial statements of the Company for the year ended 

31 March 2019 be received.  The resolution was put to the meeting and on a show of 

hands it was unanimously resolved that the resolution be approved as a special 

resolution. 

9.2 Re-appointment of External Auditors 

 The Chair proposed that KPMG LLP be reappointed to audit the financial statements 

for the year to 31 March 2020 and that the directors be authorised to agree the external 

auditors fee.  The resolution was put to the meeting and on a show of hands it was 

unanimously resolved that the resolution be approved as a special resolution. 



4 

9.3 Approve the Conflicts of Interest Policy 

 The Chair proposed that the Conflicts of Interest Policy be approved.  The resolution 

was put to the meeting and on a show of hands it was unanimously resolved that the 

resolution be approved as a special resolution. 

9.4 Reapprove the Process for approving In-Year Directors’ Conflicts of Interest 

 The Chair proposed that the in-year process for approving directors’ conflicts of interest 

be approved.  The resolution was put to the meeting and on a show of hands it was 

unanimously resolved that the resolution be approved as a special resolution. 

9.5 Receive the Register of Directors’ Interests. 

 The Chair proposed that Register of Directors’ Interests be received.  The resolution 

was put to the meeting and on a show of hands it was unanimously resolved that the 

resolution be approved as a special resolution. 

9.6 To Approve the Extension of the Term of the Non-Executive Director Enid Rowlands 

to 31 July 2022. 

 The Chair proposed that the term of the Non-Executive Director Enid Rowlands be 

extended to 31 July 2022.  The resolution was put to the meeting and on a show of 

hands it was unanimously resolved that the resolution be approved as a special 

resolution. 

9.7 To Approve the Appointment of a New Non-Executive Director to the Board Following 

a Due Process. 

 The Chair proposed that the appointment of a new non-executive directors to the 

Board, following a due process, be approved.  The resolution was put to the meeting 

and on a show of hands it was unanimously resolved that the resolution be approved 

as a special resolution. 


