
  

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  
Guidance on Performance & Decision 
Making - Hoople Ltd 
 
 

Purpose 
 
This document explains a governance framework between Herefordshire Council (Council), its 
directors and the company Hoople Ltd for reporting, management of performance & decision making  
 
This guidance applies to: 

 

 Shareholder Committee of Council 

 Hoople Ltd 

 Council appointed directors of Hoople 
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1. Definitions  
 

This document uses the following definitions: 
 

Director(s) 
A director(s) of Hoople appointed by the SHC. 
 
Information 
This includes: 

 the final accounts (yearly only) in relation to the previous financial year in the June 
meeting; 

 management accounts showing actual spend for each quarterly together with a 
committed spend and forecast against the budget for each budget line and/service 
provided (12.4.3 SHA); 

 performance by service area against agreed Key Performance Indicators as set out in 
the contract for services or Business Plan 

 the Directors’ narrative in respect to matters of significance, risk and/or 
overspend/underspend; and 

 risks and mitigations as relate to services provided to the Council.  
 

Hoople 
Hoople Ltd - a company of which the Council is a joint shareholder. 

 
Shareholder Committee (SHC) 
The committee of the Council’s Executive set up on 12 Jan 2023 with Terms of Reference 
whose purpose is to act as the shareholder representative in relation to Hoople and to 
exercise the shareholder rights as delegated by Executive. 
 
Shareholder Agreement (SHA) 
A document signed by the shareholders of Hoople that determines the relationship between 
the shareholders, the directors and Hoople. 
 
SRO 
The senior officer of the Council responsible for ensuring that the services are delivered to 
the Council or residents. Often described as the customer of Hoople 

  

2. Shareholder 
The Council is a majority shareholder in Hoople. The shareholder function within the 
Council is an executive function and was delegated to the SHC. 

3. Hoople Ltd 
Hoople is a wholly owned company owned by the Council, Wye Valley NHS Trust and 
Lincolnshire County Council. The Council is the majority shareholder but decision making is 
governed by the terms of the SHA. 

 
 Hoople delivers services to the Council under a contract of services that expires in March 
2024. Contracts are awarded to Hoople under Regulation 12 of the Public Contract 
Regulations without the requirement of a tender and this requires that the Council (and the 
other shareholders) continues to demonstrate both control and influence over Hoople.  

 

https://councillors.herefordshire.gov.uk/documents/s50108169/Appendix%202%20-%20draft%20Shareholder%20Committee%20Terms%20of%20Reference.pdf


4. The Board of Directors 
The Council appoints two Directors to the Board and the other shareholders appoint two 
Directors (total of 4 on Board). There is an elected Chair from any of the Directors but the 
Chair does not have a casting (or second) vote (4.12 SHA).  
 
The meetings of the Board are quarterly or more frequent if required (4.13 SHA) 
 
The quorum is 1 director from the Council and 1 director from Wye Valley NHS Trust. (4.15 
SHA). 
 
Financial and Performance Information is provided by Hoople to the Council by presenting 
the information to the Directors at the Director’s board meeting (5.5.1 & 12.4 SHA). 
 

5. Decisions by Directors 

The Directors make decisions by a majority vote on all operational decisions other than those 
reserved to the Shareholders in Part A of Schedule 1 (4.17 SHA) or delegated to the 
operational staff of Hoople. 

 
 A Director is able to cast a vote for an absent Council Director (4.17 SHA). Meetings can 
occur remotely (4.26 SHA) 

 

6. Meetings of the SHC 

The meetings of SHC shall be three times per year in February, June and October. 
  

The meeting shall be attended by the members of SHC and the Directors. 
 

Where required the meeting shall be attended by the following: 

 the Council’s finance representative; 

 the SRO in respect to services; and 

 any other officer of Hoople that the Directors and Chairperson of SHC considers as 
necessary. 

 

7. Information (Finance & Performance) Reporting by Directors 
 
The Directors shall report the Information the meeting of the SHC. 
 
The Directors will notify the SHC which information the Company considers is confidential or 
exempt under the Council’s Access to Information rules. The Council will determine the extent 
of information that will be restricted from the public.   
 
The SHC will escalate any significant risks that lack suitable mitigations immediately to the 
Executive. 
 
The Council’s finance function shall provide views in respect to any matters in the Financial 
Information (whether by attendance or report). 
 
The Council’s SRO shall provide views in respect to any matters in the Performance 
Information (whether by attendance or report). 
 
The SHC shall notify the Director of any changes in reporting of Financial Information or 
Performance Information (12.4.5 SHA).  



 
 

 
   

8. Business Planning 
 
Annual Remit  
 
The Annual Remit document will be produced by the SHC and issued to Hoople in October 
of each year. 
 
The Annual Remit shall outline what the SHC requires from Hoople in the following financial 
year (including long term requirements over the next 3 years as required by clause 11.1 of 
the SHA). The SHC shall consult with the SRO, Lead Members and other officers as 
necessary before issuing the Annual Remit. 
 
The Annual Remit document shall set out what the Council requires from Hoople in each year 
and includes: 

 priorities and focus for Hoople together with any delivery requirements; 

 Any additions, variations or reductions to services; and 

 Changes to financial requirements 
 

The SHC will share the Annual Remit document with any other shareholder of Hoople and 
where possible agree a common Annual Remit. 

 
Business Plan 

 
Hoople shall formulate a Business Plan to deliver the requirements of the Annual Remit for 
approval by SHC by January in the financial year. Hoople, the Senior Responsible Officer of 
the Council and the SHC shall discuss and negotiate any parts of the Business Plan that do 
not or cannot align with the Annual Remit and identify mitigations or corrective action 
required. 
 
The final budget to the Business Plan shall be submitted to Executive for approval and 
onward recommendation to full Council as part of the Council’s annual budget setting 
process.  
 
The Business Plan is only approved when both the plan and the budget to the support the 
plan are approved. 
 

 
Annual Report  
 
The SHC shall produce an annual report to the Council’s Audit and Governance Committee 
is respect to the Hoople’s performance over the 12 month review period. This will be in July 
in each year. 
 
 

9. Decision Making  
 
Council & Executive 
Council and Executive make the strategic decisions for Hoople including agreeing the budget 
and priorities. These decisions are made in accordance with the Council’s existing 



governance framework and timetable. Where the Council is a joint shareholder, then the 
decision making is governed by the terms of company law and any SHA. 
 
SHC 
The SHC is a committee of Cabinet and the statutory governance framework (such as 
committee reports, open meetings and forward planning) apply to the SHC. The SHC has 
been delegated by Cabinet the ability to make the decisions set out in the SHC Terms of 
Reference and the SHA.  
 
The most relevant being the appointment and removal of directors, monitoring performance 
and the approval of the business plan (including budget). Cabinet may also delegate further 
shareholder functions to the SHC.  
 
The matters reserved for shareholder approval (by the SHC) are set out in Part A of Schedule 
1 of the SHA attached here as Appendix 1.  
 
Any decision required of SHC needs to be made in accordance with the statutory governance 
framework and be taken in accordance with arrangements agreed with other shareholders 
(in respect to jointly owned companies).  
 

 
Directors 
The Council has the right to appoint directors to Hoople and has made the decision to appoint 
senior officers to the boards. As statutory Directors of Hoople, they have authority under the 
Hoople’s Articles of Association to make decisions.  
 
The Directors have statutory duties to Hoople under the Companies Act 2006 under general 
duties. These are duties to Hoople rather than to the Council as customer or as individual 
shareholder. However, the duties include ‘to act…to promote the success of the company for 
the benefit of its members as a whole..’. In the circumstances where the shareholders are 
limited in number and are in agreement, then generally the interests of the Hoople and the 
Council will align. 
 
Directors appointed by the Council shall not be remunerated other than by a decision of SHC. 
The Council shall provide the standard officer indemnity to each Director appointed by the 
Council. 
 
Decisions that must be made by the Board of Directors are recorded in Schedule 1 Part B 
and Appendix 2. 
 
The main duties of the Directors are set out in Schedule 2 of the SHA and are repeated in 
Appendix 3.  

 
Operational Decisions 
All operational decisions are vested in the Directors of Hoople and employees to facilitate 
delivery of services to the Council. These are governed by Companies Act 2006, any contract 
for services between the Council and Hoople and the terms of the SHA.   
 

 Version: 1.0 

 

 Approved by Shareholder Committee: Resolution dated [ ]  

 

https://www.legislation.gov.uk/ukpga/2006/46/part/10/chapter/2/crossheading/the-general-duties
https://www.legislation.gov.uk/ukpga/2006/46/part/10/chapter/2/crossheading/the-general-duties
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Appendix 3 – Director Decisions 

  



 

  



 

 

 

 

 


