
INDIVIDUAL CABINET MEMBER DECISION REPORT
Published on 6 January 2020

Ubico Shareholder Agreement

Dates between 
which decision will 
be taken

 Earliest date:  14 January 2020
 Latest date :   17 January 2020

Finance and 
Change Cllr Lynden Stowe

Key Decision No 

Background 
Papers

Articles of Association of Ubico Ltd

Location/Contact 
for inspection of 
Background 
Documents

The Articles of Association are included at annex 1.

Main Consultees Ubico Shareholders – Gloucestershire County Council, Cheltenham 
Borough Council, Cotswold District Council, Forest of Dean District Council, 
Stroud District Council, Tewkesbury Borough Council and West Oxfordshire 
District Council (the “Shareholder Councils”)

Planned Dates Ubico Board written resolution to appoint three new independent Non-
Executive directors – signed by GCC on 20th November 2019
Execution of the Ubico shareholder agreement – January 2020
Shareholders special resolution for adopting proposed new Articles of 
Association – January to March 2020

Divisional 
Councillor

N/A

Officer Any representations should be sent to: 

Wayne Lewis
Tel. 01452 425504
Email. Wayne.lewis@gloucestershire.gov.uk
By 5pm on Monday 13 January 2020

Purpose of Report 

1. To seek authorisation to enter into a new Shareholder Agreement 
between Ubico Ltd and the Shareholder Councils for the purpose of 
implementing a new board composition that will: 
(a) Include three new independent non-executive directors for the 

purpose of addressing a skills gap identified in the current board; 
and 



(b) Provide an option (but not an obligation) for the Shareholder 
Council’s to appoint three Local Authority Directors to act on behalf 
of all of the Shareholder Councils.

2. To approve a written special resolution for Ubico Ltd to adopt new 
Articles of Association that will reflect the new board composition 
arrangements described above.

3. To approve an ordinary written resolution of Ubico Ltd to appoint three 
new Independent Non- Executive Directors to its board.

Recommendations

1 To delegate authority to  the Head of Joint Waste Management, in 
consultation with the Cabinet Member for Finance and Change,  to 
enter into the proposed Shareholders’ Agreement between Ubico Ltd 
and the Shareholder Councils in order to implement a proposed new 
board composition that will include three new independent non-
executive directors on the Ubico Ltd board;

2 To approve a written special resolution of Ubico Ltd to adopt new 
Articles of Association that will reflect the new board composition 
arrangements described above; and

3 To approve an ordinary written resolution of Ubico Ltd to appoint three 
new independent non-executive directors to its board (whose 
remuneration will be £6,000, £4,500 and £4,500 respectively).

Reasons for 
Recommendations To implement the proposed new Ubico Board composition by introducing 

Independent Non- Executive Directors to the Board of the Company for the 
purpose of addressing a skills gap identified in the current board.

Resource 
Implications

Recruitment costs of approximately £650. Remuneration costs of 
approximately £50 per month (GCC’s share of costs).



MAIN REPORT CONTENTS

1. Background 

1.1 Ubico Ltd is an environmental services provider owned by the following 
shareholding councils:

 Gloucestershire County Council, 
 Cheltenham Borough Council, 
 Cotswold District Council, 
 Forest of Dean District Council, 
 Stroud District Council, 
 Tewkesbury Borough Council, and 
 West Oxfordshire District Council.

1.2 Ubico currently manages Gloucestershire’s Household Recycling Centres under 
contract to the county council. It provides waste, recycling, street cleaning, 
landscaping and a variety of other environmental services to its shareholding district 
councils and to a limited external market. 

1.3 Following the completion of an independent Ubico Board Effectiveness Review, 
the Ubico Board of Directors recommended that Ubico needed to consider re-
shaping its existing Board to include independent Non-Executive Directors (NEDs) to 
address an identified skills gap on the current Board. The NEDS would provide 
greater commercial knowledge and experience to the board.

1.4 All Shareholders approved the new Board structure for Ubico by written 
resolution in November 2019. 

1.5 Whilst it is intended that the shareholders may also agree 3 jointly appointed LA 
directors, the right of individual shareholders to appoint their own Local Authority 
directors remains in the revised Shareholder agreement. 

2. Options

I. Do nothing – maintain the existing shareholder agreement. This would not 
address the current board skills gap that has been identified.

II. Agree the proposed amendments to the shareholder agreement and to the 
proposed appointments. This course of action is recommended

III. Agree the proposed amendments to the shareholder agreement but seek to 
appoint its own Local Authority NED. This is not recommended at the current 
time as it is believed that the appointment of independent NEDs will provide 
the board with a broader range of skills and experience. 



3. Risk Assessment 

3.1 The appointment of the proposed new independent NEDs provides an 
opportunity to broaden the knowledge, skills and experience of the UBICO board.

3.2 The risk of the county council or shareholders influence being diminished under 
the proposed board composition is mitigated by the right of individual shareholders to 
appoint their own Local Authority NED being included in the revised Shareholder 
agreement. 

4. Officer Advice

That the recommendations on page 1 of this report are implemented. 

5. Equalities considerations
None

6. Consultation feedback 

To proceed with the appointment of three NEDs. To date the recommendations have 
been agreed by Cheltenham Borough Council and Tewkesbury Borough Council. 

7. Performance Management/Follow-up 

N/A



Report Title Ubico Shareholder Agreement

Statutory 
Authority

The Companies Act 2006

Public Contracts Regulations 2015

Relevant County 
Council policy

Joint Municipal Waste Management Strategy

Resource 
Implications

Recruitment costs of approximately £650. Remuneration costs to GCC 
of approximately £50 per month.

Sustainability 
checklist:

Partnerships A number of Gloucestershire local authorities are shareholders in 
Ubico, providing opportunities for partnership working in environmental 
services.

Decision Making 
and Involvement

The proposed revisions to the shareholder agreement are subject to 
agreement by each shareholder.

Economy and 
Employment

Ubico is a growing local employer, employing over 200 staff.

Caring for people n/a

Social Value n/a

Built Environment Ubico provides street cleaning and other environmental services that 
protect and enhance the built environment.

Natural 
Environment’ 
including Ecology 
(Biodiversity)

Ubico provides waste management and other environmental services 
that protect and enhance the natural environment

Education and 
Information

n/a

Tackling Climate 
Change

Carbon Emissions Implications? Positive/ Neutral/ Negative
Vulnerable to climate change? Yes/ No/ Maybe



Due Regard 
Statement

Has a Due Regard Statement been completed?     Yes/No

Human rights 
Implications

None

Consultation 
Arrangements

Via Ubico Board

 


