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South East Wales Corporate Joint Committee Constitution 

Part 3B - Terms of Reference and Delegation of Duties to 
Sub-Committees and Other Bodies 

1. Sub-Committees of the CJC
The CJC will appoint Members to the Sub-Committees set out in this Part.

1.1 Appointments Sub-Committee 
Comprising at least 3 and not more than 5 Members drawn from the CJC, and 
convened as and when required, this Sub-Committee will: 

(a) make recommendations to the CJC in respect of the appointment and
dismissal of Chief Officers (as defined in the Local Authorities (Standing
Orders) (Wales) Regulations 2006), in accordance with the Employment
Procedure Rules and any other relevant CJC policies and procedures;

(b) hear and determine:

(i) all appeals by employees of the CJC who may have a right to appeal
to Councillors in accordance with the CJC’s disciplinary and
grievance procedures;

(ii) grievances by and against the Chief Executive in accordance with the
CJC’s grievance procedures; and, with a differently constituted
membership, appeals following decisions on such grievances;

(iii) in exceptional circumstances, where the Chief Executive cannot
address matters because of an associated grievance, disciplinary
proceedings against a Director or Chief Officer; and, with a differently
constituted membership, appeals following decisions in such
disciplinary proceedings; and

on hearing each such case, the Sub-Committee shall be empowered, on 
behalf of the CJC, to make such order as it considers appropriate, except 
where retirement or redundancy is contemplated, when consultation with 
the CJC will take place prior to determination of the matter; 

(c) consider and determine, subject to the approval of the CJC, any 
determination or variation of the remuneration of a Chief Officer;

(d) decide requests for re-grading of Chief Officers; 
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(e) appoint Independent Members of the Business Community to the Regional 
Growth Board and the Investment Board; 

 
1.2 Governance and Audit Sub-Committee 
1.2.1 The Governance and Audit Sub-Committee is comprised of 15 Members, 

including 1 non-executive member from each of the CJC’s 10 Constituent 
Councils and 5 members who are not members of a county council or county 
borough council in Wales. 

 
1.2.2 Members of the CJC or another of its sub-committees may not be members of 

the Governance and Audit Sub-Committee. 

 
1.2.3 The Governance and Audit Sub-Committee is an advisory committee to the 

CJC. This Sub-Committee will: 
 

(a) review and scrutinise the CJC’s financial affairs; 
(b) make reports and recommendations in relation to the CJC’s financial 

affairs; 

(c) review and assess the risk management, internal control, performance 
management and corporate governance arrangements of the CJC; 

(d) make reports and recommendations to the CJC on the adequacy and 
effectiveness of those arrangements; 

(e) review and assess the CJC’s ability to handle complaints effectively; 

(f) make reports and recommendations in relation to the ability of the CJC to 
handle complaints effectively; 

(g) oversee the CJC’s internal and external audit arrangements; 

(h) review any financial statements prepared by the CJC; and 

(i) exercise such other functions as the CJC may specify. 

 
1.3 Regional Transport Sub-Committee 
1.3.1 The Regional Transport Sub-Committee is comprised of 12 Members, including 

the Executive Member with responsibility for Transport from each of the 10 
Constituent Councils and 2 non-voting Members of the CJC, nominated 
annually, who will act as the Sub-Committee’s Chair and Deputy Chair. 
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1.3.2 The Sub-Committee may co-opt to their membership persons having an interest 
in the business of the Sub-Committee, but such co-opted person(s) may not 
vote on any matter. 

 
1.3.3 The Sub-Committee will be attended by a Chief Executive of one of the 

Constituent Councils, nominated the Regional Chief Executives’ Group, who 
may be invited to speak but may not vote on any matter. 

 
1.3.4 The Regional Transport Sub-Committee is responsible for: 

(a) developing and co-ordinating proposals for an integrated regional 
transport strategy that supports the strategic economic and spatial 
aspirations of the City Deal and Cardiff Capital Region; 

(b) working in partnership with Welsh Government and Transport for Wales to 
define and develop the priorities of the South East Wales Metro concept 
and support its delivery, including the development of a single integrated 
ticketing platform for public transport across the region; and 

(c) the promotion and encouragement of safe, integrated, efficient and 
economic transport to, from and within the CJC’s region. 

 
1.3.5 In respect of the Cardiff Capital Region, the Regional Transport Sub-Committee 

will consider proposals for: 

(a) enhancing transport connectivity in support of economic development and 
land use planning including the promotion of integrated aviation routes; 

(b) ensuring that safety, sustainability, social inclusion, health and the 
environment are considered in transport policies and programmes, 
meeting the requirements of the Wellbeing of Future Generations Act; 

(c) pursuing high quality standards for transport utilising best practice and 
innovation; and to identify and monitor outputs and outcomes; 

(d) being a regional point of co-ordination for complementary Welsh 
Government / CCR programmes such as ULEV; 

(e) moving towards an integrated and effective Regional Bus Network 
proposal. 

 
1.3.6 The following functions are delegated to the Regional Transport Sub-Committee 

from the CJC: 
 

(a) preparing regional strategies, including a Regional Transport Plan, 
comprising transportation policies, proposals and programmes; 
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(b) working with Welsh Government, Transport for Wales, user groups, 
industry and other stakeholders to co-ordinate transport planning and 
operations across the region on behalf of the CJC; 

(c) developing transport Candidate Schemes for assessment under the 
SEWCJC Investment Framework; and 

(d) providing advice and observations related to Candidate Schemes, with 
transport implications, submitted to the CJC by other bodies. 

 
1.3.7 The Sub-Committee can establish sub-groups or Task & Finish Groups, 

including a Regional Transport Review Group, for any matters that they consider 
would be better dealt with in this manner, but the sub-committee shall not be 
entitled to delegate any of its decision-making functions to any such sub-group 
or task and finish group. 

 
1.4 Standards Sub-Committee 

 
1.4.1 The Standards Sub-Committee is comprised of 5 Members, including 3 

Independent Members and 2 Members of the CJC’s Constituent Councils. 
 

1.4.2 Members of the CJC or another of its sub-committees may not be members of 
the Standards Sub-Committee. 

 
1.4.3 The Standards Sub-Committee shall be responsible for exercising the following 

functions in relation to the CJC: 
 

(1) promoting and maintaining high standards of conduct by the CJC’s 
members and co-opted members; 

(2) assisting the CJC’s members and co-opted members to observe the CJC’s 
code of conduct; 

(3) advising the CJC on the adoption and revision of a code of conduct; 
(4) monitoring the operation of the CJC’s code of conduct; 
(5) advising, training or arrange to train the CJC’s members and co-opted 

members on matters relating to the CJC’s code of conduct; 
(6) overseeing the Members’ Register of Interests; 
(7) granting dispensations to members from requirements relating to interests 

set out in the Members’ Code of Conduct; 
(8) dealing with any reports from a case tribunal or interim case tribunal or the 

Monitoring Officer on any matter referred to that officer by the Public 
Services Ombudsman for Wales; and 
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(9) determining appropriate action on matters referred to it by the Public 
Services Ombudsman for Wales. 

 
1.5 Strategic Development Sub-Committee 
1.5.1 The Strategic Development Sub-Committee is comprised of 13 Members, 

including the Executive Member with responsibility for Planning from each of the 
10 Constituent Councils, a member appointed by the Brecon Beacons National 
Park Authority and 2 non-voting Members of the CJC, nominated annually, who 
will act as the Sub-Committee’s Chair and Deputy Chair. 

 
1.5.2 The Sub-Committee may co-opt to their membership persons having an interest 

in the business of the Sub-Committee, but such co-opted person(s) may not 
vote on any matter. 

1.5.3 The Sub-Committee will be attended by a Chief Executive of one of the 
Constituent Councils, nominated the Regional Chief Executives’ Group, who 
may be invited to speak but may not vote on any matter. 

1.5.4 The Sub-Committee is responsible for: 

(a) the preparation of a Strategic Development Plan for approval by the CJC, 
setting out the CJC’s objectives in relation to development and use of land 
in its area and policies for the implementation of those objectives; and 

(b) keeping under review the matters which may be expected to affect the 
development, or the planning of the development, of its area. 

 

2. Other Bodies 

2.1 Investment Board 
Composition, Quorum and Voting 

 

2.1.1 The Investment Board is comprised of 10 Members, including 5 members of the 
Regional Business Community and 5 Public Sector Chief Executives. 
 

2.1.2 Where a Chief Executive Officer is unavailable to attend a meeting of the 
Investment Board, they may provide a named Reserve Member in their stead.  
 

2.1.3 Named Reserve Members may attend and vote in place of a Chief Executive 
Officer. Reserve Members must meet the same eligibility and code of conduct 
requirements and will be recorded as attending in their own right. For avoidance 
of doubt, these arrangements are consistent with the substitute member 
provisions in Part 4B. 

Part 3B 



3B-6 
Adopted 18 March 2024 

Amended 31 March 2025 & 
13 October 2025   

 

 
South East Wales Corporate Joint Committee Constitution 

 
 
 
 

2.1.4 The Chair of the Regional Growth Board will attend meetings of the Investment 
Board and may speak but will not be entitled to vote on any matter. 

 
2.1.5 The Investment Board may co-opt to their membership persons having an 

interest in the business of the Sub-Committee, but such co-opted person(s) may 
not vote on any matter. 

 
2.1.6 In the event that the Investment Board is considering a recommendation for a 

Single Member Decision, the relevant CJC Portfolio Member shall attend the 
meeting. 

 
2.1.7 Quorum for meetings of the Investment Board shall be 6 members entitled to 

vote, with at least 3 representatives from both the business members and CEOs. 
 

2.1.8 In a situation where there is no unanimous view from the Investment Board, it 
will go to vote, and in a circumstance where the vote is split equally, the Chair 
will have the casting vote. 

 
Role 

 
2.1.9 The Investment Board’s role is to work with the CJC’s Statutory Officers and 

external advisors to make recommendations to the CJC in relation to investment 
frameworks and strategies, investment advice on approved investment 
programmes and contribute to the development of medium-term funding 
strategies, including the re-use of recycled funds. 

 
2.1.10 The Investment Board complements the role of the Regional Growth Board 

(which the Chair attends) by ensuring policy is converted to delivery and 
outcomes are achieved that align with the vision for high value jobs, productivity 
growth, shared prosperity and private leverage. 

 
2.1.11 The Investment Board’s remit is divided into four main parts: 

(a) make recommendations to CJC on new investment proposals relating to 
the Cardiff Capital Region City Deal Wider Investment Fund in line with the 
approved Investment and Intervention Framework; 

(b) make recommendations to CJC Portfolio Members on City Deal WIF sub- 
delegated funds specifically identified in these Terms of Reference and in 
line with CJC approvals and investment strategies; 

(c) provide input and contributions to shaping new investment programmes, 
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their technical features and workings, such as Investment Zone and 
successor EU Funds and the prospective second Regional Growth Fund, 
to include due diligence in line with relevant investment strategies and 
frameworks; and 

(d) investment monitoring and oversight of the Investment Dashboard. 
 

Functions 

2.1.12 The Investment Board will discharge the following functions: 

 
Part 1: City Deal Wider Investment Fund – New Investment Proposals 

(1) maintain oversight of the Investment and Intervention Framework (IIF) 
providing regular review and recommending updates for CJC approval; 

(2) provide advice on the suitability of investment proposals in line with the IIF 
and make recommendations to CJC on this basis; 

(3) ensure all advice, challenge and preparation is in line with the 
requirements of the HM Treasury’s ‘Green Book’ for preparation of Five 
Stage Business Cases; 

(4) oversee all City Deal Investment Monitoring via the Investment Data 
Dashboard, taking quarterly reports to Regional Growth Board to provide 
investment overview and, where required, seeking advice of Regional 
Growth Board on novel or unusual proposals; 

(5) assess project-specific due diligence on financial, commercial, legal and 
technical matters; 

 
 

Part 2: City Deal Wider Investment Fund – sub-delegated funds 

(6) exercise understanding of the agreed Investment Strategies for Innovation 
Investment Capital and for sub-delegated funds: Strategic Premises Fund, 
Challenge Fund and Northern Valleys Initiative; 

(7) advise on the suitability of investment proposals arising from fund 
advisors/internal assessments and make recommendations to the CJC 
Executive Portfolio Leads on this basis for consideration via Individual 
Member Decision; 

(8) oversee all sub-delegated fund Investment Monitoring via the Investment 
Data Dashboard, making quarterly investment reports available to 
Regional Growth Board; 

(9) assess project specific due diligence on financial, commercial, legal and 
technical matters; 

Part 3: New Investment Programmes 
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(10) shape and inform new investment and funding programmes, which require 
investment strategies, technical advice and planning and potential 
exercising of new CJC powers such as borrowing – in accordance with the 
policy lead established by the Regional Growth Board. To include 
Investment Zone, successor EU Funds and the prospect of a recycled 
capital fund (Regional Growth Fund); 

(11) work with the CJC Executive Officer Team to formulate reports and 
proposals for CJC consideration in this regard; 

 
Part 4: Investment Monitoring 

(12) oversee the process of Investment Monitoring via the Investment Data 
Dashboard, ensuring information and evidence underpins all aspects of 
the Board’s remit, in particular, in relation to Parts 1, 2 and 3 above. 

 
 

2.2 Regional Growth Board 

Composition, Quorum and Voting 

2.2.1 The Regional Growth Board is comprised of up to 14 Members, including no 
less than 4 and no more than 12 non-councillor members from the regional 
business, academic and thirds sector communities, 1 Constituent Council 
Executive Member who is also a member of (and nominated by) the Regional 
Transport Sub-Committee, and 1 Constituent Council Executive Member who is 
also a member of (and nominated by) the Strategic Development Sub- 
Committee. 

 
2.2.2 The Chair of the Investment Board will attend meetings of the Regional Growth 

Board and may speak but will not be entitled to vote on any matter. 

 
2.2.3 The Regional Growth Board may co-opt to their membership persons having an 

interest in the business of the Sub-Committee, but such co-opted person(s) may 
not vote on any matter. 

 
2.2.4 The Regional Growth Board will be attended by the following CJC Members, 

who may speak but will not be entitled to vote on any matter: 

 
• Portfolio Holder for Research, Innovation and Investment 
• Portfolio Holder for Industrial Policy, Internationalisation & Core Cities 
• Co-Portfolio Holder for Northern Valleys 
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2.2.5 The Board will be attended by the Chief Executives of up to 2 of the Constituent 
Councils, nominated by the Regional Chief Executives’ Group, who may be 
invited to speak but may not vote on any matter. 

 
2.2.6 Quorum for meetings of the Regional Growth Board shall be 4 members entitled 

to vote, plus the Chair or Deputy Chair. 
 

Functions 
 

2.2.7 The Regional Growth Board will provide guidance and advice to the CJC on 
matters of regional economic governance and delivery. 

 
2.2.8 The Regional Growth Board brings the voice of business, Higher and Further 

Education, the community and wider public sector partnership landscape to the 
CJC’s planning, policy making and wider delivery activity in order to ensure a 
diverse range of views and perspectives are encapsulated in effective policy 
making. There should be no political agenda to the Board and its membership 
drawn from a wide cross-section of partners, ensuring it is outward looking and 
open to different schools of thought. 

2.2.9 The Board will discharge the following functions: 
 

(1) provide strategic foresight and thought leadership to inform the regional 
strategy and policy frameworks that will guide development of investment 
frameworks and delivery of investment decisions; 

(2) consider and advise on opportunities brought forward through CCR 
Leadership Team, its partners and network, to secure further investment, 
opportunities and collaborations that align with agreed priorities and 
objectives; 

(3) provide input and comment to inform the development of the Regional 
Transport Plan and Regional Strategic Development Plan at appropriate 
points in their development, in order to ensure alignment with the Regional 
Economic & Industrial Plan and achieve synergistic benefits; 

(4) originate and explore new investment propositions, in accordance with the 
Investment & Intervention Framework, and interface with the Investment 
Board, to help build proposals that can inform the CCR investment 
landscape and achieve key policy objectives; 

(5) inform and support development of the policy-delivery links, by working 
closely with the Investment Board on frameworks for delivery of key 
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programmes, such as the Investment Zone, successor EU funds and wider 
external project and funding opportunities; 

(6) oversee the process and timing of an economic review, ensuring an up-to- 
date evidence base and data capability in the region; 

(7) advise CJC on the opportunities and potential presented by the CJC to 
maximise new powers, investment levers and new policy tools; 

(8) drive forward key policy initiatives and partnerships, in particular around 
regional data, competitiveness and policy making, engaging in regular 
knowledge exchange and transfer partnerships; 

(9) play an advocacy role for CCR as a prime investment location and having 
an outward focus that brings intelligence and insights on what good looks 
like, to the region; 

(10) act as an interface with other UK city deals and regional economic growth 
partnerships, working with these other cities to share experiences, 
expertise and resources; 

(11) receive regular updates from the Investment Board on the Investment 
Framework, delivery plans and investment appraisals – in order to track 
progress and align policy with delivery; 

(12) review, where required by the Investment Board, recommendations on 
investment proposals in order to provide views and perspectives, on 
unusual or unique cases. 

 
 

2.3 Regional Chief Executives’ Group 

2.3.1 The Regional Chief Executives’ Group is comprised of the Chief Executive 
Officer of each of the 10 Constituent Councils, the Chief Executive Officer of the 
Brecon Beacons National Park Authority and the Chief Executive Officer of the 
CJC (or their nominated deputies). 

 
2.3.2 The Regional Chief Executives’ Group is responsible for: 

(1) bringing collective public sector Chief Executive expertise and experience 
to advise on regional strategy, policies and investment proposals; 

(2) providing Local Authority specific input into development of policies; 

(3) reviewing City Deal investment proposals, monitoring reports and 
providing feedback and advice to the Investment Board through nominated 
representatives; 
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(4) attending other forums and meetings to present public sector Chief 
Executive feedback and advice; 

(5) responding to UK and Welsh Government requests for regional feedback 
on schemes, policy proposals and initiatives; 

(6) supporting feedback loops and lines of communication within the 
Constituent Councils; 

(7) nominating public sector Chief Executive representatives as Members of 
the Investment Board and to other relevant Sub-Committees and Forum 
as observers. These nominated members to be rotated on an annual basis. 

 
2.4 Shareholder Board 

 
Overview 

2.4.1 The Shareholder Board is constituted as a group to help enable the CJC to 
actively supervise and monitor its investments and relationships with its wholly 
owned companies, CSC Foundry Ltd and CCR Energy Ltd, and other 
companies in which the CJC has made equity investments. 

 
2.4.2 The Board also monitors the CJC’s investment in Innovation Investment Capital 

Limited Partnership. 
 

2.4.3 The Board is not a decision-making body, and decisions shall continue to be 
recommended to the Corporate Joint Committee by the Chief Executive or 
decided under specific delegated authority from the CJC where relevant. This 
includes recommendations in relation to those matters set out at Schedule 1 
(the Shareholder Reserved Matters) of these Terms of Reference and all other 
residual rights that the CJC has as shareholder under the Articles of Association 
of the companies, or as a matter of law. 

 
Membership 

2.4.4 The Shareholder Board is constituted of the following Members: 
 

• CJC Member for Governance, Resources & Assurance (Chair) 
• CJC Member for Research, Innovation & Investment 
• CJC Member for Industrial Policy, Internationalisation & Core Cities 

 
2.4.5 The following officers, or their deputies where necessary, will attend the 
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Shareholder Board in an advisory capacity but are not members: 
 

• Chief Executive 
• Chief Executive of one of the Constituent Councils, nominated by the 

Regional Chief Executives’ Group 
• Strategic Director of Regional Growth (Deputy Chief Executive) 
• Strategic Director of Resources (S.151 Officer) 
• Strategic Director of Legal & Governance (Monitoring Officer) 

 
2.4.4 The Shareholder Board will also be supported by advisors representing the 

following disciplines within the CJC: Finance and Legal. The Board will also 
receive regular update reports from the Investment Board. The Board will also 
call on external expertise as and when required. 

 
2.4.5 The Directors of CSC Foundry Ltd, CCR Energy Ltd and Innovation Investment 

Capital Limited Partnership, together with the CJC-nominated Non-Executive 
Directors of companies in which the CJC has made equity investments, will be 
invited to report to the Board as and when required but are not members of the 
Board. To enable full and frank discussion and advice between elected 
members, officers of the CJC and advisors, the company directors and non- 
executive directors may be excluded from attendance and taking part in certain 
discussions. The agenda will indicate where this is likely to be required and 
any exclusion will be reflected in the minutes of that meeting. 

 
2.4.6 The Shareholder Board’s business is part of the private business of the CJC and it 

is envisaged that commercially sensitive information will be discussed. However, 
in the spirit of openness and transparency (but subject to any overriding 
legislative requirements, confidentiality or commercial sensitivity) the minutes of 
the Shareholder Board shall be made available in the public domain as part of 
the quarterly CJC reports by the Chief Executive. Any external advisors to the 
Shareholder Board are to be reminded of this prior to attendance at the Board. 

 
2.4.7 Where a Shareholder Board Member or other attendee has an actual or 

potential conflict of interest arising in relation to the business to be conducted at 
the Board, that Board Member or attendee will make the nature and extent of 
the conflict known to the Board in advance of any planned meeting and prior to 
any business being conducted at a meeting. The Chair, taking advice from the 
Strategic Director of Legal and Governance, will decide whether the conflict is 
prejudicial (so as to preclude that individual from taking part in the meeting or 
discussion of the relevant item). This does not override the obligation on 
Members to have full regard to the CJC’s Code of Conduct and exercise their 
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own judgement as to whether they have an interest that should prevent them 
from taking part in discussions. Details of conflicts, related advice and 
considerations shall be recorded within the minutes of the relevant meeting. In 
the event that the Chair is unable to take part in a discussion or meeting due to 
a conflict of interest, the meeting will be Chaired by one of the two remaining 
CJC Members. 

 
Purpose of the Shareholder Board 

 
Shareholder Reserved Matters 

 
2.4.8 The Shareholder Board has been established to provide a formal mechanism 

and structure to facilitate discussions concerning the CJC’s wholly owned 
companies and other equity investments, their performance and delivery. The 
Board assists with recommendations being presented to the CJC to make such 
decisions as are required or appropriate to make in its capacity as shareholder. 
The Shareholder Board also facilitates consultation requirements of any specific 
delegated authority from the CJC to make decisions regarding the CJC’s wholly 
owned companies and other equity investments where relevant. Decisions in 
respect of the Shareholder Reserved Matters at Schedule 1 of these Terms of 
Reference are for recommendation from the Chief Executive to the CJC or under 
specific delegated authority from the CJC where relevant. 

 
2.4.9 Any residual matters not specifically captured by Schedule 1 (Shareholder 

Reserved Matters) but considered to be a matter for the Shareholder to decide, 
either within the Articles of Association of the CJC’s wholly owned companies, 
as a matter of good governance or as a matter of law, will also be for 
recommendation from the Chief Executive to the CJC (unless otherwise 
specifically delegated by the CJC). 

 
Monitoring the Public Body’s Investment 

 
2.4.10 Whilst acknowledging the operational and commercial independence of the 

companies in which the CJC has invested, the CJC nevertheless has an interest 
and a duty to monitor the performance and success of its investments as 
shareholder and as lender. The Shareholder Board will therefore carry out that 
function and assist with reporting to the CJC on a quarterly basis. In particular, 
the Board will monitor the development and implementation of the Business 
Plan(s) of its wholly owned companies and will consider any proposed variations 
to those Business Plans. The Board will also monitor any risks associated with 
the operations and performance of its wholly owned companies. In that regard, 
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the Board will not only review the Annual Report(s) of its wholly owned companies 
but will also receive reports from the CJC itself in the CJC’s role as lender. 

 
2.4.11 Where appropriate, and again whilst acknowledging the operational and 

commercial independence of the CJC’s wholly owned companies, the 
Shareholder Board shall ensure that any recommendations to the CJC (or 
decisions under delegated authority) have evaluated the return and the benefits 
of its investment against the values of the CJC and intended outcomes of its 
investment and any wider impact on the CJC, its Constituent Councils and their 
residents. Where appropriate, the Board may highlight issues to its wholly owned 
companies, where doing so will promote the values of the CJC and does not 
interfere in the legitimate rights of the Company Directors to exercise their 
general authority. The Shareholder Board may make any recommendations it 
considers appropriate in that regard; however, the Board recognises that 
companies shall make their own independent decisions. 

 
Governance 

 
2.4.12 The Shareholder Board shall seek to uphold the principles of good governance set 

out at Schedule 2 (Good Governance Principles) when conducting meetings and 
assisting with recommendations to the CJC. 

 
Operation of the Board 

 
2.4.13 The Shareholder Board shall meet on a six-week rotation or as otherwise 

required (to align with quarterly CJC meetings). Meetings shall be convened and 
administered by Democratic Services and shall be chaired by the Chair of the 
CJC. 

 
2.4.14 The quorum of the meeting shall be a minimum of two Shareholder Board 

members, one of whom must be the Chair or in the Chair’s absence a deputy 
appointed by the Chair. 

 
2.4.15 The Shareholder Board will consider any of the matters under its purview and 

recommendations shall be made by the Chief Executive to the CJC (or under 
specific delegated authority, where relevant). Where the Board is unable to 
reach consensus on a proposed recommendation to be made, a summary of 
the differing views shall be presented to the CJC. 
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2.4.16 Any recommendations, if specifically requested by the Shareholder Board, may 
be reported to a General Meeting of the relevant Company by any person 
authorised by the Board to attend the General Meeting on behalf of the Board and 
to represent the CJC as Shareholder but such person will normally be the Chair 
of the Board. 

 
2.4.17 The Shareholder Board will invite a report from the Managing Director of each 

of its wholly owned companies, prepared in consultation with relevant CJC 
officers, which shall typically cover each of the following subjects at each 
meeting: 

a. Finance: The status of loans made by the CJC to the Company, including 
outstanding loan amounts, accrued interest, draw down requests, 
breaches of covenants, recycled sales receipts, payments received in the 
last quarter and any loan agreement modifications; 

b. Assets: Progress of the Project; 

c. Law and Governance: Highlighting any legal issues, with particular regard 
to any decision making and general compliance issues. 

 
2.4.18 In addition, the Shareholder Board will receive for information and consider at 

each of its meetings the monthly reports providing updates on CCR Energy 
Ltd’s financial position, progress with site remediation, key issues and any other 
relevant matter, which shall further be presented to the CJC on a quarterly 
basis. Such reports may include any relevant CCR Energy Ltd board papers 
and minutes, as well as any other reports required by the Shareholder Board 
to enable it to carry out its function of considering shareholder related matters. 

 
2.4.19 A flowchart setting out the overall reporting lines and various meetings is 

included at Schedule 3 (CCR Energy Ltd Meetings & Reporting Flowchart). 
 

2.4.20 The Shareholder Board will also invite CCR Energy Ltd to present regular 
updates on the implementation of its Business Plan and to submit to the Board 
for review and comment the proposed final Annual Report, the draft Annual 
Business Plan and any proposed amendments to the existing Business Plan. 

 
2.4.21 Each of the CJC’s wholly owned companies will also report on any other matters 

directly relevant to the Shareholder Reserved Matters in respect of which the 
CJC needs to make a decision. 

 
2.4.22 The Chair will approve the agenda for each meeting. The agenda and papers 

for each meeting will be circulated at least 3 clear working days prior to the 
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meeting. The meeting will be minuted by a Democratic Services Officer or 
Executive Assistant and the Chair will oversee the convening of the meeting. 

 
2.4.23 In the event of urgency, a meeting may be convened at short notice on the 

recommendation of the Chair or, if an urgent recommendation is required to be 
made by the Chief Executive, this can be done by means of email 
communication. Where these urgency provisions are required to be used, 
Democratic Services shall seek to make any arrangements necessary to either 
convene the meeting or obtain email approvals to a proposed recommendation. 

 
Terms of Reference 

 
2.4.24 The Shareholder Board shall exercise oversight of the CJC’s functions as 

corporate shareholder of its wholly owned companies, including: 
 

(a) Adopting, amending, and monitoring the performance of a company 
against, its Business Plan and, in particular, the company’s performance: 

(i) in financial matters; 

(ii) against the social goals of the company as set out in the company’s 
Objects, Business Case or Business Plans; and 

(iii) against the values of the CJC. 
 

(b) Evaluating and monitoring via periodic reports (including annual reports): 

(i) performance and progress against business plans; 

(ii) financial and social returns on investment (be that shareholding, 
loans or direct investment); and 

(iii) risks and opportunities including those arising from joint ventures or 
new opportunities. 

 
(c) Considering matters reserved to the CJC for shareholder approval, such 

as those listed below but more particularly set out in a company’s Articles 
of Association or Shareholder Agreement but excluding any such matters 
that are reserved to the CJC for decision: 

(i) varying Articles of Association; 

(ii) varying ownership and structure; 

(iii) variations to shares (number of, rights, etc); 

(iv) entering contracts that: 
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• have a material effect on CJC business (including other 
companies within the group); 

• are outside of the business plan or do not relate to the business; 
or 

• are significant in relation to the size of the business, the 
business plan, etc. 

(v) material legal proceedings outside of ordinary business; 

(vi) adopting and amending business plans each year and strategic plans 
(3 years); 

(vii) appointment, removal and the remuneration of directors (members of 
the company board); 

(viii) selection of the chair of the board; 

(ix) Appointment of auditors; 

(x) Issue of dividends. 
 

(d) Considering proposals that might be outside of the agreed operational 
parameters and business plans. 

 
(e) Exercising oversight on decision making and assurance that the statutory 

functions of the companies are being properly discharged. 
 

(f) Where appropriate making reports to and consult the CJC’s Governance 
and Audit Sub-Committee. 

 
2.4.25 The Terms of Reference of the Shareholder Board shall be reviewed annually 

or when required. Any changes to these Terms of Reference shall be approved 
by the CJC. 

 
 

SCHEDULE 1 to the Shareholder Board Terms of Reference 
 

SHAREHOLDER RESERVED MATTERS (WHOLLY OWNED COMPANIES) 

1. Appointment or removal of a CJC-nominated Director. 

2. Approval and adoption of each Business Plan (and any 
amendments/variations). 
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3. Alteration in the nature/scope of the Business, closing down/commencing 
any new business which is not ancillary or otherwise incidental to the 
business of the Company. 

4. Declaring or paying any distribution in respect of profits, assets or reserves 
of the Company or in any other way reducing the reserves of the Company. 

5. Forming any Company subsidiary or associated undertaking, acquiring 
shares in any other company or entity (subscription or transfer) such that the 
Company becomes a Subsidiary, entering into joint ventures or partnerships. 

6. Alteration of authorised or issued share capital, or classification thereof, 
allotment of share capital or securities, granting options or rights to 
subscribe to the Company, issuing loan capital of the Company. 

7. Waiving or delaying the rights of the Company and/or those of the Company 
to be exercised by the Company under any agreement to which the 
Company is a party. 

8. Making any petition or passing any resolution to wind up the Company or 
making any application for an administration or winding up order or any 
order having similar effect in relation to the Company or giving notice of 
intention to appoint an administrator or file a notice of appointment of an 
administrator. 

9. Changing the name of the Company. 

10. Change in status of the Company. 

11. The admission of a new Shareholder to the Company or the expulsion of 
any existing Shareholder. 

12. Entering into (or agreeing to enter into) any borrowing arrangement on 
behalf of the Company and giving any security in respect of any such 
borrowing (including creating any encumbrance over the whole or any part 
of the undertaking or assets of the Company or over any capital of the 
Company).1 

13. Taking any action outside the parameters of the Business Plans including 
but not limited to contract expenditure or increasing any indebtedness of the 
Company outside the parameters of the Business Plan. 
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14. Taking any action which constitutes a variation to the costs set out in the 
budget section of the Business Plan. 

15. Acquiring, disposing or agreeing to acquire or dispose of any Company 
asset, any interest in any Company asset (including the exercise of an 
option) or any other land or buildings outside of the Business Plan. 

16. Granting or entering into any license agreement or arrangement concerning 
the trading names of the Company and goodwill attached thereto. 

17. Entry by the Company into any partnership or other profit share 
arrangement outside of the Business Plan. 

18. Contracting and/or entering into a commitment to contract expenditure 
outside the parameters of activity (as set out in the budget) contemplated 
by the Business Plans. 

19. Giving a guarantee, suretyship or indemnity to secure the liabilities of 
any person or assume the obligations of any person. 

20. Any other matters not covered within the Company's usual day-to-day 
business and within the scope of the Business Plans. 

 
1 No Shareholder Board approval is needed in respect of such arrangements where they have already 
been the subject of a CJC governance process and been formally approved by the CJC. 

 

 
SCHEDULE 2 to the Shareholder Board Terms of Reference 

 

PRINCIPLES OF GOOD GOVERNANCE 

 CJC owned companies will be provided with the freedoms to achieve their 
commercial and operational objectives, subject always to the matters 
reserved to the CJC and the obligations and duties arising from the 
company’s status as a public authority owned undertaking. 

 The CJC will retain controls which enable it to protect its investment and 
ensure that its objectives are met. 

 Appropriate business ethics will be enforced so that decisions are taken for 
the benefit of the company and the CJC, taking into account the CJC’s group 
of company entities, with company directors acting for the company, and the 
Board acting for the CJC. Any interests (including competing interests 
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 between the CJC and the company, or between other CJC companies) will be 
formally recognised and controlled. 

 Information will flow between the CJC and the company to ensure that mutual 
understanding and shareholder / company objectives are maintained. In 
particular the CJC should: 

o set out its objectives and priorities at the outset and keep these under 
review – any changes will be timely, proportionate, commercially 
realistic and part of the annual review; 

o define and communicate clear roles for its representatives who meet 
with the company and these meetings will have an agenda and be 
minuted; 

o engage with the company to understand, record and analyse the costs 
of the company’s deliverables as key performance indicators (KPIs) 
and its effect on the CJC and other CJC companies’ KPIs 
(incorporating factors such as interest payments, tax savings, business 
rates, savings/contributions on connected CJC activities and effect 
on the group economy). Companies will be reviewed annually – these 
reviews together with triennial reviews will be a mechanism for 
considering change in investment and funding; 

o engage with the other CJC companies to understand and support the 
CJC in relation to resourcing, including staffing, working capital, the 
investment cycle, cashflow, and retained profits; 

o maintain a joint risk register to ensure risks are managed across the 
CJC’s companies and there is appropriate engagement to plan 
assurance requirements; 

o set out clear and consistent processes with commercial timescales 
for key decisions such as loans; 

o ensure that confidentiality of commercially sensitive information is 
maintained where appropriate. 

 The CJC’s companies shall be required to: 

o engage with the CJC in a timely fashion, keeping it well informed, 
where it requires funding or other support from the CJC; 

o communicate any commercial timescales and sensitivities; 

o provide the information required in its agreements with the CJC as part 
of its normal reporting cycle; 
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 o engage effectively with the CJC’s assurance providers. 

 Directors of CJC companies must act for the company, declaring and 
avoiding any actual or apparent conflict of interest. Company Directors 
should have skills appropriate to the sector and role. To ensure this is 
achieved the Board of Directors should have mandatory training including 
induction, an annual training programme and guidance notes. An annual 
skills audit and triennial independent review should be used to support the 
Board of Directors and identify appropriate external expertise. 

 CJC nominated company directors and member representatives are to 
receive mandatory training on an annual basis and appropriate indemnity 
arrangements are to be ensured. 

 When Financing a Company 
 

The CJC, when financing a company, will set in place controls to enable it to 
protect its investment and achieve its objectives. 

 
Initially: 

• The CJC is required to consider a business case and risk analysis in 
deciding whether the entity should proceed to trade. 

• The CJC has the right to appoint CJC nominated board member(s). 

• Participation in any legal entity will require approval by the CJC. 

• A shareholders’ agreement or governance policy can be used to set out 
decisions which the company directors can only make with the approval 
or oversight of the CJC. These might include: 

o the right to approve substantial changes in the company’s business 
plan; 

o monitoring and evaluation of company reporting (there is a need to 
ensure that that ‘advice’ does not extend to any form of 
management of the company); 

o Access to information, financial reporting and monitoring provision 
is required, e.g. to ensure that commercial agreements such as 
loans and service contracts are adhered to. 
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3. Joint Arrangements 

3.1 Joint Overview and Scrutiny Committee 
3.1.1 The Constituent Councils have established a Joint Overview and Scrutiny 

Committee, comprised of 1 non-executive member from each of the 10 
Councils. 

 
3.1.2 The Joint Overview and Scrutiny Committee has the following Terms of 

Reference: 
 

(1) to exercise the functions of a Joint Overview and Scrutiny Committee 
pursuant to the Local Authorities (Joint Overview and Scrutiny 
Committees) (Wales) Regulations 2013; 

 
(2) any member of the JOSC may refer to the JOSC any matter which is 

relevant to its functions provided it is not a local crime and disorder matter 
as defined in section 19 of the Police and Justice Act 2006; 

 
(3) any member of any of the Appointing Authorities may refer to the JOSC 

any local Government matter which is relevant to the functions of the 
JOSC, subject to the following conditions: 

 
(a) the matter relates to one of the functions of the Appointing Authority 

and is relevant to the functions of the JOSC; 

(b) it affects the electoral area of the member, or it affects any person 
who lives or works there; and 

(c) it is not a local crime and disorder matter as defined in section 19 
of the Police and Justice Act 2006. 

 
(4) when considering whether to refer a matter to the JOSC a member 

should first consider if it falls within the remit of a single overview and 
scrutiny committee within the member’s local authority, and if that is the 
case the member should raise the matter there. Members should only 
refer a matter to the JOSC if it falls clearly within the responsibilities and 
terms of reference of the JOSC and if there is no scrutiny of the issue in 
the local authority to which the member belongs. 
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