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Detailed consideration of Border to Coast Shareholder decisions: the level of approval required and the rationale for the 
proposed decision-maker

Committee decisions

It is proposed that the following decisions remain decisions of the Committee (recognising that the Committee may choose to delegate 
these decisions on an ad hoc basis)

Ref. Summary of decision Shareholder 
approval 
required

Rationale

A1 Extending any activities of the Company outside 
the scope of Business or close down any 
operations of the business. 

100% Such decisions may have material implications for areas 
such as the budget; the operations of the Company and 
its governance arrangements; and the performance of its 
investments.  

A2 Providing any Guarantees or Indemnities outside 
the ordinary course of business to secure the 
liabilities of any person or assume the obligations 
of any person (other than a wholly owned 
subsidiary) (e.g. guaranteeing a lease that does 
not relate to the Business of the Company)

100% Such guarantees or indemnities may have material 
budgetary implications for the Company.

A3 Enter into or vary contracts or arrangements with 
Directors or Shareholders (other than service 
agreements and letters of appointment as 
Directors), or with anyone connected to them. 

100% This is a key area of governance. Furthermore, as a 
company wholly owned by public sector entities, matters 
such as contracts with or connected to Directors and 
Shareholders are likely to be of significant interest to the 
public. 

A4 Entering into Agreements outside the ordinary 
course of business, and/or which is not on an 
arm’s length basis.

100%

A5 Entering into Agreements for provision of services 
that will or could result in the Company being 
managed otherwise than by its directors.

100%

(A4 & A5) Such decisions may have material implications 
for areas such as the budget; the operations of the 
Company and its governance arrangements; and the 
performance of its investments.  
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Ref. Summary of decision Shareholder 
approval 
required

Rationale

A6 Changing the name of the Company 100% This would have budgetary (costs of rebranding), 
reputational (what is the change in name trying to get 
away from?) and reporting implications. 

A7 Pass a resolution or petition to Wind Up the 
Company or apply for administration order (or 
similar) unless in any case the Company is at the 
relevant time unable to pay its debts within the 
meaning of section 123 Insolvency Act 1986.

100% Such decisions will have material implications for all 
Shareholders.

A8 Reduce, cancel, amend or alter in any way the 
Share Capital of the Company other than as 
expressly allowed 

100%

A9 Redeem, Buy Back or re-organise the shares 
capital of the Company. 

100%

 (A8 & A9) Such decisions may have material implications 
for individual Shareholders / all Shareholders.

A10 Admitting new member of the Company or new 
investors into the Border to Coast Pool

100%

A11 Entering into any Partnership, Joint Venture or 
profit sharing arrangement (excluding investments 
or investment vehicles)

100%

A12 Altering Articles or Shareholder Rights 100%
A13 Amalgamating or merging with other companies or 

business undertakings.
100%

A14 Selling, leasing, licensing, transferring or disposing 
of material assets other than in the ordinary course 
of business

100%

(A10, A11, A12, A13 & A14) Such decisions may have 
material implications for individual Shareholders / all 
Shareholders and may impact on areas such as the 
budget of the Company; the operations of the Company 
and its governance arrangements, and the performance of 
its investments.  
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Ref. Summary of decision Shareholder 
approval 
required

Rationale

A15 Removal and replacement of any Interim 
Directors, but for the avoidance of doubt not 
including any subsequent or replacement 
appointments of any director which shall be made 
under B13 & B14.

100% Changes in Directors may be driven / motivated from 
underlying governance / operational / investment issues 
which could have material implications for Shareholders.

A16 Commencing, settling or defending any claim, 
proceedings or litigation by or against the 
Company except (i) in relation to debt collection 
(not exceeding £500,000) in the ordinary course of 
the Business and (ii) in relation to any investment 
related claims or proceedings relevant to the ACS 
or other collective investment vehicles.

100% Such decisions may have material implications for 
individual Shareholders / all Shareholders and may impact 
on areas such as the budget of the Company; the 
operations of the Company and its governance 
arrangements, and the performance of its investments.  

A17 Taking out third party loan(s) which (in aggregate) 
exceed the sum of £5million.

100% In addition to the budgetary implications of such a 
decision.  The need for such a loan may have arisen as a 
result of significant underlying operational and or 
governance matters which should be considered by the 
Committee.

A18 100%
A19

Forming a Subsidiary or acquiring a Subsidiary, 
and determining the composition, governance or 
limits of authority of a Subsidiary. 100%

(A18 & A19) Such decisions may have material 
implications for individual Shareholders / all Shareholders 
and may impact on areas such as the budget of the 
Company; the operations of the Company and its 
governance arrangements, and the performance of its 
investments.  

A20 Approving or amending the Initial Strategic 
Business Plan and Budget 

100% The Committee approves the budget of the Pension Fund, 
including investment costs.  As pooling progresses Border 
to Coast costs will become increasingly material to the 
Fund. Also, Committee approval of budgetary matters is in 
line with expected recommendations from the Good 
Governance work currently being undertaken by Hymans 
Robertson.
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Ref. Summary of decision Shareholder 
approval 
required

Rationale

A21 Make any capitalisation, repayment or other 
distribution of any amount standing to the credit of 
any reserve of the Company or pay or declare any 
dividend or other distribution to the Shareholders 
save that no consent will be required to pay the B 
Share Dividend.

100% Such decisions may be triggered by activities of the 
Company which require further consideration by the 
Committee e.g. the Company should not be making a 
profit.

B2 Removal of the auditors of the Company 75% Any decision to remove the auditors of the Company is 
likely to be of significant interest to the Pensions 
Committee who will want to fully understand the rationale 
for such a decision.

B6 Directors’ remuneration 75% Whilst not material from a budgetary perspective, changes 
to the remuneration of the Directors’ of the Company as 
one wholly owned by public sector entities is likely to be of 
significant interest to the public.  

B7 Establishing or amending any pension scheme for 
the Company employees.

75% Such decisions are unlikely to have material budgetary 
implications however, there is a risk that the proposals are 
likely to have a material impact on staff and / or and may 
have been triggered by activities of the Company which 
require further consideration by the Committee.

B8 Entering into any agency, distribution or similar 
agreements that confers exclusivity in regard to 
any goods or services

75% Such decisions may have significant budgetary and / or 
reputational (e.g. conflicts of interest) implications.  
Furthermore, depending on the nature of the agreement, 
there may be impacts on investment performance and / or 
reporting. 

B9 Incurring in any financial year any Capital 
expenditure (including finance leases) of more 
than £5 million (unless provided for in the Strategic 
Plan)

75% This is a budgetary decision with potentially material 
implications and therefore falls within the remit of the 
Committee.
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Ref. Summary of decision Shareholder 
approval 
required

Rationale

B13 
& 
B14

Removal and appointment of subsequent Directors 
(including the Chair)

75% Changes in Directors may be driven / motivated from 
underlying governance / operational / investment issues 
which could have material implications for Shareholders.

B15 Approving and adopting a subsequent Strategic 
Plan (including the Annual Budget), and /or 
amending any such Plan.

75% The Committee approves the budget of the Pension Fund, 
including investment costs.  As pooling progresses Border 
to Coast costs will become increasingly material to the 
Fund. Also, Committee approval of budgetary matters is in 
line with expected recommendations from the Good 
Governance work currently being undertaken by Hymans 
Robertson.
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S151 Officer in consultation with Chair and Vice Chair of the Pensions Committee (recognising that there may be circumstances in 
which it will be appropriate to escalate the decisions to Committee for its consideration)

Ref Summary of decision Shareholder 
approval 
required

Rationale

B1 Entering into or materially 
varying licences for intellectual 
property which is otherwise than 
in the ordinary course of the 
Business.

75% The nature of the proposed change should determine the approval required.  
If the proposed licences have immaterial budgetary, governance and 
performance implications then approval of the s151 officer in consultation 
with the Chair and Vice Chair would seem appropriate.  If, however, the 
proposed changes have a material budgetary, governance or performance 
impact then it is appropriate that such a decision be escalated to the 
Committee for their consideration.

B2 Appointment of the auditors of 
the Company

75% Where managed appropriately the appointment of auditors should be a 
straightforward and uncontentious decision.  However, there may be 
circumstances whereby the decision requires escalation to the Committee; 
 if there are concerns about the independence and objectivity of the auditor 

(e.g. due to levels of non-audit services provided) or the effectiveness of 
the audit process; or

 if there are concerns about the length of tenure of the external auditors.
B3 & 
B4

Altering the accounting 
reference date or making 
significant changes to the 
accounting or reporting practices 
(other than as required to 
conform to changes to relevant 
accounting standards)

75% The nature of the proposed change should determine the approval required.  
If the proposed changes are primarily a technical accounting matter with 
immaterial budgetary, governance and performance implications then 
approval of the s151 officer in consultation with the Chair and Vice Chair 
would seem appropriate.  If, however, the proposed changes have a material 
budgetary, governance or performance impact then it is appropriate that 
such a decision be escalated to the Committee for their consideration.

B5 Approve the Annual Accounts of 
the Company

75% Where managed appropriately the production and sign-off of the Annual 
Accounts of the Company should be a straightforward and uncontentious 
decision.  
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Ref Summary of decision Shareholder 
approval 
required

Rationale

B10 Entering into or vary any 
operating lease for a duration in 
excess of 5 years or aggregate 
premium and annual rental in 
excess of £100k unless provided 
for in the Strategic Plan

75% It is recommended that the Committee agree to set a de-minimis level for 
costs – e.g. where the annual cost per Fund is below £20k – below which 
such decisions are delegated to the s151 Officer (in consultation with the 
Chair and Vice Chair).  Where proposed costs exceed the agreed amount 
then the decision would be taken by the Committee.

B11 
& 
B12

Adopt or amend written Conflicts 
Policy or approve any conflict or 
potential conflict that would 
preclude any director being 
included the quorum of any 
meeting of the directors.

75% Now the Policy is in place and has been operational for a period, the 
ongoing review, amendment and management of the Conflicts of Interest 
Policy and any conflicts of interest should be relatively straightforward.  If, 
however, concerns arise or material changes to the policy are proposed then 
it is appropriate that such a decision be escalated to the Committee for their 
consideration.


