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REVIEW OF GOVERNANCE ARRANGEMENTS OF LOCAL AUTHORITY COMPANIES
AND THE EXECUTIVE TRADING AND ENTERPRISES SUB-COMMITTEE

Report by the Corporate Services Overview and Scrutiny Panel

Introduction

1.1

1.2

1.3

1.4

1.5

1.6

At its meeting on 22 July 2010 Council agreed the establishment of a Trading
Enterprises Sub Committee (TESC) in order to exercise the powers of the Council’s
Executive with respect to local authority companies.

In addition it was proposed that the Overview and Scrutiny Committee (and Audit
Committee) be asked to investigate and make recommendations on the governance
arrangements for local authority companies and the TESC, with a view to ensuring
that they are open, transparent and fully accountable to Council Members and
members of the public.

The matter was referred to the Corporate Services Overview and Scrutiny Panel by
the Overview and Scrutiny Management Committee at its meeting on 26 July 2010.

The Terms of Reference for the review (attached at Appendix A) were agreed at the
Panel meeting on 1 September 2010. The key objectives of the review were
agreed as:

To ensure that any companies established by Wokingham Borough Council
have robust, transparent audit and governance arrangements in place;

To ensure that the best interests of Wokingham Borough Council and its
residents are represented within the management structure of companies
established by the Council and that democratic accountability and transparency
is maintained;

To ensure that the TESC is able to competently undertake its function of
oversight and performance management of companies established by the
Council and that it exercises that function transparently and openly;

To ensure that all Members are informed of significant matters relating to Local
Authority Companies established by Wokingham Borough Council that would
affect the interests of the Council and residents;

To ensure that the Council has visibility of and can protect its interests in
arrangements entered into by Local Authority Companies where these
arrangements have the potential to affect the risk profile or financial viability of
the Council.

It was noted that the Chairman of the Panel would provide a briefing to the Audit
Committee on the review’s findings.

Administrative support was provided to the Panel by Kevin Jacob, Principal
Democratic Services Officer and Madeleine Shopland, Senior Democratic Services
Officer and specialist advice provided by Paul Ohsan-Ellis, Principal Internal
Auditor.



2.1

2.2

2.3

3.1

3.2

2.0 Background

Wokingham Enterprises Limited (WEL) is a Local Authority Trading Company set
up on 15 December 2009. On the 4 May 2010, the Executive approved the
proposal that WEL operate as a trading company for the purpose of the
regeneration of Wokingham Town Centre.

Local Authorities have long established powers to trade with other public bodies,
but the power to trade by offering services to the wider market on a commercial
basis, (with the ability to make a profit), is a relatively new power under Section 95
of the Local Government Act 2003. A local authority can only exercise this power
through a company and is only permitted to trade in anything that it is already
authorised to do. However, the underlying purpose of the introduction of the power
was to encourage a more entrepreneurial approach and attitude amongst local
authorities and is consistent with other powers of wellbeing granted to local
authorities by successive Local Government Acts. The power to trade is
designated as an executive power and therefore exercisable through a local
authority’s Cabinet or Executive.

Initially, take up of the power to trade amongst local authorities was low. Changes
in the local government environment, most notably the need to significantly reduce
costs and provide services in new ways, has refocused attention on the use of local
authority companies alongside options such as outsourcing and use of the power to
charge for the provision of discretionary services.

3.0 Information Gathering
The Panel met on 7 October 2010 and heard evidence from a number of withesses:

e Graham Ebers, General Manager Business Services and Section 151 Officer
e Heather Thwaites, General Manager Policy and Partnerships
e Andrew Moulton, Director of Transformation

Heather Thwaites had been the line manager of Clive Dove-Dixon, Head of
Commercial Development, who had played an integral part in the establishment of
the company at the time that WEL was first established. Andrew Moulton informed
Members that prior to WEL being mobilised to trade in May 2010 his involvement
with the company had been limited. Trade and enterprise are key themes of the
Transformation Programme.

The Corporate Services Scrutiny Panel met on 21 October 2010 and heard
information from:

e Susanne Nelson-Wehrmeyer, Head of Governance and Democratic Services
and the Council’s Monitoring Officer
e Azhar Ghose, Senior Solicitor

The Panel was informed that as Head of Governance and Democratic Services,
Susanne Nelson-Wehrmeyer had been asked to oversee the setting up of
WEL, initially as an umbrella company to develop a number of various business
proposals, but later as an operational limited company for the purposes of



3.3

3.4

3.5

3.6

3.7

regeneration of Wokingham Town Centre. Azhar Ghose had been directly involved
in the creation of the company and was currently acting as the company secretary.

The Chairman also heard evidence from:

e Liz Chidgey, Deputy Executive Director for Adults, Health & Community Well-
Being, Essex County Council by conference call on 19 October 2010

e Councillor Bill Dick, Chairman of the Community Wellbeing and Older People
Policy Scrutiny Committee, Essex County Council gave evidence to the
Chairman via a conference call on 21 October 2010, (as set out in Appendix D).

The purpose of contacting Essex County Council was to seek information based
upon their experiences of establishing a LATC.

The Panel heard information from four witnesses at its meeting on
9 November 2010:

David Lee, Leader of the Council

Anthony Pollock, Executive Member for Finance and member of the TESC
Susan Law, Chief Executive

Matt Deegan, Executive Member for Community Regeneration and member of
the TESC.

The Panel examined whether there was clarity around the rationale for the Council
creating a Local Authority Trading Company, why the private limited company
model was chosen and what other models had been considered. It was mindful
that the objectives the Council is seeking to achieve are central to the choice of
governance model and in turn heavily influenced the drafting of the company’s
objectives.

The Panel noted that the objectives of WEL as a property based business formed
part of the detailed Business Case and Business Plan agreed by the Executive on
4 May 2010. In evidence given by the witnesses these were confirmed as:

Objectives

e To successfully regenerate Wokingham Town Centre;

e To facilitate the finding of a long term investment partner;

e To provide a vehicle that will allow the organisation to trade with the private
sector. This would maximise the use of resources and ultimately contribute to

the Council’s efficiency agenda;

e To purchase and hold assets for the purpose of investment and regeneration
based upon robust business plans;

e To sell on assets at appropriate points in time securing income for the company
and potentially the Council.

At its meeting on 7 October 2010, Graham Ebers informed the Panel that a Local
Authority Trading Company is considered the most appropriate model to help



3.8

3.9

3.10

3.1

3.12

3.13

achieve its objectives. A limited company has the advantage of being the most tried
and tested model with a view to possible future investment by a partner at a later
stage which is one of the key objectives of the company.

Panel Members were informed by Susan Law that an in-house team had not been
considered an appropriate vehicle for several reasons. Firstly, there was not the
specialist expertise required and secondly the Council would have had to operate
as a Local Authority and not as a commercial vehicle. This would have severely
limited what could be achieved as Local Authorities are ordinarily unable to make a
profit from trading.

Andrew Moulton informed Panel Members that the creation of a Local Authority
Trading Company is consistent with the Council’s aspiration to shape and secure
certain markets. If this model is successful the Council could consider replicating it
for other ventures such as social care. Other vehicles such as a Limited Liability
Partnership had been examined but considered less appropriate for the Council’s
objectives for regenerating Wokingham Town Centre. The Council had been
advised by both internal and external legal advisers not to select a Limited Liability
Partnership solely on the basis of its tax advantages if it were minded to establish
future models.

Various witnesses referred to the opportunity that had arisen at short notice for the
Council to energise proposals for the regeneration of Wokingham Town Centre
through the purchase of Peach Place. In order for the Council to meet this
fundamental objective it had been necessary to move quickly and decisively. By
progressing the purchase of Peach Place through WEL, it was felt by the withesses
that the Council had been able to progress this objective significantly faster than
would have otherwise been possible through traditional powers open to local
authorities, i.e. through Compulsory Purchase.

Review Objective 1): To ensure that any companies established by
Wokingham Borough Council have robust, transparent audit and governance
arrangements in place

The Panel considered whether WEL had robust, transparent audit and governance
arrangements in place, taking into account its objectives.

The Panel was mindful that the relationship between local authorities and Local
Authority Trading Companies was multifaceted, comprising different interactions
and relationships between the authority and the company which were constantly
changing. The Panel acknowledged that the establishment of a Local Authority
Trading Company created relationships which were far more complex than, for
example might exist when a local authority had a shareholder ‘interest’ in a
company it chose to invest in as part of its portfolio of investments.

The Panel indentified a number of interactions as being applicable to the
relationship between Wokingham Borough Council and WEL. This is set out
diagrammatically below:



Multitude of Relationships between Wokingham Borough Council
and Wokingham Enterprises Ltd

Council (Chief Executive)

o}
=
©
<
o
IS
<
[}

Shared Services . . q
Legal, Accounts, Payroll, Wokingham Enterprises Ltd Strategic Assets
Property Management.

f

3.14

3.15

3.16

_

\ |
%,
oy

:

Wokingham Town Centre
Redevelopment Project

Finance

The Panel noted that the type of governance arrangement put in place to regulate
the interaction of the Council and WEL reflects the different nature of the
relationships between the Council and the company, depending upon the function
being undertaken. The Panel also acknowledged that the governance
arrangements for WEL have been designed to reflect the particular dynamic of the
company being a property business. A different governance model and structure
might be appropriate for a different business model as the Council’s objectives
would be different, i.e. in the case of social care.

The Panel questioned how the Council would hold the Company to account. It was
noted that the Council is WEL'’s sole shareholder and as such has particular rights
and privileges under legislation which it can use to influence the direction of the
company. Susanne Nelson-Wehrmeyer and Azhar Ghose emphasised that the
relationship between the two bodies would be governed by various documents and
agreements, (as supplied to the TESC on 1 November 2010), which would establish
mechanisms such as a Shareholder General meetings and a Joint Board that would
make the company Directors accountable to the Council.

David Lee and Matt Deegan indicated that the Company would be held to account
through the governance structure and various documents which governed how the
Company would be run such as the Annual Remit Document, Strategic Business
Plan, Articles of Association and Service Level Agreements. The Panel noted that
the drafts of these documents had been considered and noted by the TESC at its
1 November 2010 meeting, but that the final documentation making up the
governance documents would be the subject of negotiation with the Company.
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3.19

3.20

3.21

3.22

3.23

The Leader of the Council informed Members that the Company would not be able
to enter into agreements above a certain level (yet to be agreed) without consent
from the Council.

It was indicated in the draft Strategic Partnering Agreement that a Joint Board
would review WEL'’s performance in line with the aforementioned documents and
agreements. It would be made up of no more than two Council Officers, four
Council Members and two representatives of the Company, one of which should be
an Executive Director. The Joint Board would meet in private at least once a year.
Matt Deegan suggested that one of the Council Officers would be the Chief
Executive and that members of the TESC would be part of the Board. Whilst the
Joint Board would have no specific powers it would offer the Council an opportunity
to have an input into the management of the Company and WEL the opportunity to
discuss its long term plans with the Council.

Panel Members were of the opinion that the presence of Executive Members and
Council Officers on the Joint Board and non-Executive members as Directors would
assist in the Council’s holding of the Company to account. However, the Panel did
have concerns that there were also disadvantages around the appointment of non-
Executive Members as Directors, (as set out in para 3.33 and 3.34).

It was noted that the TESC has the authority to appoint and remove the Company’s
Directors who are collectively and individually responsible for the actions of the
Company as well as legally obliged to act in the best interest of the Company. This
power of appointment and removal of Directors is another mechanism by which the
Council can hold WEL to account. It was recognised by the Panel and
acknowledged by a number of witnesses that there is potential for a conflict of
interest to arise between the best commercial interests of the Company and the
overall policy objectives of the Council as a community leader.

Graham Ebers reminded the Panel that the Council is the sole share holder.
Consequentially, the Company will be included in the Council’s consolidated end of
year accounts. In addition it will be referred to in specific notes within these
accounts. The end of year accounts will be examined by the Council’s External
Audit provider. The Panel welcomed this as it felt that this would be a good example
of transparency.

Audit Arrangements

The Panel acknowledged that as a limited company, WEL is obliged by the
Companies Act to establish and maintain accurate financial systems and regularly
publish financial statements. Such systems will include appropriate provision for
the appointment by the Company of an external auditor. In addition, it was noted
that the Council’s position as 100% shareholder gives it certain rights of access
under the Companies Act to that information and the Company’s financial systems.

However, as Graham Ebers informed the Panel at its meeting on 7 October, WEL is
not obligated to appoint the same external auditor as the Council. The Panel noted
from the submissions of Graham Ebers, Andrew Moulton,

Susanne Nelson-Wehrmeyer and Matt Deegan that the exact remit and involvement
of the Council’s Internal Audit function within WEL is a matter of on-going
negotiation. The Panel felt that over and above any minimum rights granted by
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legislation, there is a strong case for the Council’s Internal Audit function to have as
much access to the financial affairs of WEL as possible given the scale of the
investment of public money in WEL. In this regard, the Panel was pleased to note
that paragraph 10 of the draft Strategic Relationship Agreements sets out in some
detail the requirement of WEL in respect of auditing arrangements, access to
information and property and obligations on WEL to comply with recommendations
made by the Council.

The Panel felt that it has received sufficient assurance that robust audit
arrangements shall be put into place based upon the submissions made by the
witnesses and the draft establishment documents set out in the Agenda of the
TESC 1 November 2010. However, Panel Members agreed that the internal audit
arrangements of WEL and the relationship between the internal audit function of the
Council requires further clarification.

In coming to a view on the adequacy of WEL governance arrangements, the Panel
sought to establish the type of governance arrangements that is found within
companies established in the private sector. It was noted that a single tier board
system was often used in the private sector in the United Kingdom. Under this
system a chief executive officer is responsible for managing the company whilst a
chairman manages the board. Potential advantages of this system include the fact
that all key decisions are made and approved within a single forum and that such
boards are often perceived as being less bureaucratic than two tier boards. It was
thought that the operation of WEL was consistent with this approach.

On the basis of the information available to it, the Panel was satisfied that the
principles of robust governance and audit arrangements had been adequately
considered and addressed in the creation of WEL. The Panel was mindful that the
scrutiny review had been undertaken prior to the final agreement of the
establishment documents. In the absence of finally agreed documents, the Panel
remained uneasy that there was a lack of certainty around the relationships
between WEL and the Council, given that WEL is already trading. It strongly felt in
light of the pivotal nature of the agreements their resolution needed to be given a
high priority. The Panel felt that this ought to be possible within a three month
period.

Recommendation: That the Panel recommends to the Executive that
negotiation with Wokingham Enterprises Limited on the company’s
establishment documents, (setting out the detail of the different relationships
between the Council and Wokingham Enterprises Ltd) should be expedited.
In the Panel’s opinion this should be achievable within a period of 3 months.

Review Objective 2): To ensure that the best interests of Wokingham Borough
Council and its residents are represented within the management structure of
companies established by the Council and that democratic accountability and
transparency is maintained.

The Panel examined the composition of the company board. It was informed at its
meeting on 7 October 2010 by Andrew Moulton, Director of Transformation that the
Social Enterprise Development Manager, the Head of Commercial Development
and himself were acting as three officer Directors of the company. Andrew Moulton,
was acting as Managing Director. Whilst these individuals could be perceived as
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3.33.
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being ‘dual hatted’ when acting as Directors they were required by law to act in the
interests of the company and not the Council. However, they would also be mindful
of the Council’s objectives as the sole shareholder in the company. The Panel
noted that these were interim appointments.

At its meeting on 21 October 2010 the Panel was notified by

Susanne-Nelson Wehrmeyer and Azhar Ghose that whilst it had originally been
envisaged that the company Board would be made up of three individuals it was
now envisaged that it would be made up of six — two Members, two Officers and
two Independents (including the Chair).

Members were informed at the Panel meeting held 9 November 2010 that there
would be seven Directors — two Council Officers, three Independents (including the
Chair) and two Members. It was thought that this would allow the Council a greater
element of control and influence.

Andrew Moulton commented that key delivery risks relating to the company and
their likely impact had been summarised along with mitigating actions in the report
considered by the Executive on 4 May 2010. Potential risks identified had included
possible conflicts of interest for Members/Officers acting as board members or
directors of the Company. This risk had been identified as being highly likely and
having medium impact. The governance of Members and Officers by the
mandatory provisions of the Model Code of Conduct had been identified as a
potential mitigating action.

The Panel was also informed by Susanne Nelson-Wehrmeyer that the potential for
conflicts of interest had been identified at the set up stage. It was noted that due to
legislative restrictions Members could not be remunerated for this role other than at
the same rates as with the Council in performance of similar duties. If Members
ceased to be a Member of the Council they would automatically cease to be a
Director.

Susan Law informed Members that the Council had been legally advised that it
would be inadvisable for Executive Members to be part of the Board because of
possible conflicts of interest during decision making. She felt that backbench
Members could potentially bring local knowledge to the table and that any conflicts
of interest that might arise could be managed using declarations of interest and
removal from the decision making process.

The Panel noted that potential conflicts of interest for Members as Directors and
means of minimising this risk had been identified through the establishment
documents including the Articles of Association of the Company. Nevertheless, the
Panel expressed concerns about Members acting as Directors, whilst recognising
the potential benefits of this with regard to democratic accountability. They agreed
that it was vital that any Member who sat on the Board acting as a long term
guardian of residents’ interests was fully aware of the potential risks and liabilities
that they might face, that they had the right skills set in order to carry out their role
and received sufficient guidance and training.

The Panel acknowledged that as a private company, its employees and directors

would be held to account in different ways to Council employees and that in
particular, there was no legislative mechanism that would require the attendance of

10



3.35

3.36

3.37

3.38

WEL employees or directors at Council meetings, including as part of the overview
and scrutiny process. The Panel hoped that over time a position of mutual trust
would develop between WEL and all Members of the Council and the role played by
Overview and Scrutiny in ensuring democratic accountability to the extent that no
reasonable request for information or attendance at scrutiny meetings would be
rejected. However, the Panel did feel that there was a strong case for the
introduction of contractual obligations with the governance documents to ensure
cooperation and attendance at meetings as a last resort. It strongly hoped that,
regardless of any legal or contractual obligation, any Local Authority Trading
Company would see the benefit of a good relationship with all parts of the Council’s
democratic structure.

Recommendation: That when establishing Local Authority Companies or
significant contracts for services that the Council places an obligation on the
contracting party that if reasonably requested they participate in Overview &
Scrutiny or Audit Committee reviews pertinent to the services provided.

Review Objective 3): To ensure that the Trading Enterprises Sub-Committee
is able to competently undertake its function of oversight and performance

management of companies established by the Council and that it exercises

that function transparently and openly.

The Panel established that the TESC is a Sub Committee of the Executive and had
initially been formed of three Members. The preferred members to sit on the Sub
Committee are the Executive Members who have responsibility for the Council in
the area of business that the outside bodies are engaged in, Council Budgets and
Commercial Enterprises. The Panel noted that a fourth Member, Councillor
UllaKarin Clark, would be appointed to the TESC by Council on 18 November 2010.
It was hoped that this would help to resolve any quorum issues. The Panel was
satisfied that the composition of the TESC was correct and that the current Sub-
Committee members understood their role.

The terms of reference of the Sub Committee are attached as Appendix A to the
report. Witnesses agreed that the TESC will play a strategic role and oversee the
activities of WEL and any future companies, ensuring that the Council’s interests
are being met. An example of this is revenue monitoring which would take place
through the Directors of the Company reporting to Joint Board. This information
could then be fed back to the TESC as part of the data it received of performance
management.

The Panel examined the Sub-Committee’s reporting arrangements. It was noted
that the Council’s Constitution stated that “The Trading Enterprises Sub-Committee
shall report and make formal recommendations to the Executive as appropriate, [in
accordance with its functions described in 5.7.5 above.]

Susanne Nelson-Wehrmeyer explained that the way in which the Sub-Committee
reported back to the Executive has not yet been determined. If resolved by the
Executive and the Sub-Committee, the TESC could submit regular formal reports
with recommendations or provide information for the Executive to note.

Anthony Pollock and Susan Law commented that it was likely that the minutes
would be taken to the Executive and that they would be able to ask questions on
them, although the Panel later established that this would not ordinarily take place.

11
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Susan Law also stated that the Executive could request updates from the Sub-
Committee Chair on an ad hoc basis.

The Panel questioned whether there would be a standing item on the Executive
agenda for updates from the Sub-Committee on the activities of the company and
any future companies. Several withesses suggested that it would be more
appropriate for the Sub-Committee to update the Executive at times of significant
company activity. WEL is a property development company and as such there
would be periods of less activity. Susan Law told Members that as the company
was not directly involved in the regeneration of the Town Centre (WBC and Wilson
Bowden are the developers), during the period of development, it was likely to have
more of a ‘watching’ rather than active brief.

The Panel acknowledged that the minutes of the TESC formed part of the Council’s
published minute volume and that Members would be able to ask questions of the
Executive Member for Community Regeneration in relation to the activities of WEL
at meetings of the Executive and full Council.

Members of the Panel agreed that it was important that an open and transparent
reporting structure is established and formalised so as to allow for the public and
Members to see what actions are taking place and have confidence in those
actions. The Panel was mindful that the nature of WEL as a property based
business meant that often there would be periods of relative inactivity. It also took
into account the statements by various witnesses that in their view it would not be
appropriate for reports to be made on the basis of a standing item, when there was
a risk there might not be anything to report. However, the Panel strongly felt that it
was very important that formal reporting arrangements were developed not just in
the case of WEL, but all other Local Authority Trading Companies and that the
proposed arrangements could be strengthened. The Panel concluded that it was
reasonable to go beyond a requirement for at least an annual report and that a
quarterly reporting cycle was justified within the first two years of trading, subject to
a review of that frequency at the end of the two year period.

Taking the available information into account the Panel was satisfied that it
appeared that the TESC would be able to adequately exercise its functions.
However, the Panel acknowledged that the Council was still in the early stages of
exercising its trading powers and that it would have to be demonstrated that the
promise shown within the governance documents became a reality before full
assurance could be assumed.

Recommendations: That the Panel recommends to the Executive

i) That the Executive and TESC agree the mechanisms for reporting on the
activities of Local Authority Trading Companies.

ii) For the initial two years of trading the reporting should be on a quarterly
basis, the frequency to be reviewed after two years

iii) That the Executive Member for Community Regeneration, (or appropriate

Executive Member) reports to Council on the activities of Local Authority
Trading Companies on at least an annual basis

12
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Review objective 4): To ensure that all Members are informed of significant
matters relating to Local Authority Companies established by Wokingham
Borough Council that would affect the interests of the Council and residents.

The Panel expressed concern that there was no formal reporting arrangement
presently in place for informing Members of significant matters relating to Council
established Local Authority Companies. Witnesses acknowledged that the way in
which these matters were reported to full Council needed to be finalised.

Anthony Pollock, Susan Law and Matt Deegan commented that updates could be
provided as part of the Executive Member statements which were given at Council
meetings. Susanne Nelson-Wehrmeyer indicated that Chairmen of the Council’s
Committees and Sub Committees were invited to provide an annual written report to
Council on their committee’s activities. In addition Matt Deegan commented that
WEL would be required to produce an annual report. David Lee stressed that the
TESC would act as an interface between the Council and any companies.
Consequently it was essential that the reporting structure was as open and
transparent as possible.

At the 9 November 2010 Panel meeting Members learnt that the TESC would meet
on a basis which had yet to be determined by the Sub-Committee. Matt Deegan
commented that there was no preset timetable and that he anticipated that the
activity of the Sub-Committee would be in line with the activity of the Company. It
was probable that in the early stages of the Company the TESC would meet at least
monthly to monitor activity. He expected that the frequency of meetings would
decrease at times when the Company was engaged in less activity.

The Panel was of the opinion that it was integral to ensure transparency and
openness and that the reporting arrangement between the TESC, the Executive
and Full Council be formalised to ensure that all Members are kept informed of
important matters relating to the Local Authority Company. Members
acknowledged that all meetings held would be open to the public with full access to
information as set out in the Local Authorities (Executive Arrangements) (Access to
Information) (England) Regulations 2000 as amended unless any exemptions were
applicable. If the business under consideration concerned individuals or was
commercially sensitive information for example, then that part of the meeting may
be conducted in private. Panel Members appreciated that not all documentation
would be publicly available due to sensitivity of information contained, but were
concerned that it was essential for openness and transparency that there was a
culture of openness and that as much information as possible should be in the
public domain. In particular, the Panel felt that just because an issue could be
argued to be commercially sensitive to WEL, that did not automatically mean that
the information could not subject to public scrutiny given the relationship between
company and the Council as a public body.

Recommendation: That all Members of the Council be briefed at the earliest
practical opportunity on any further proposals to establish Local Authority
Trading Companies.

Review Objective 5): To ensure that the Council has visibility of and can
protect its interests in arrangements entered into by Local Authority
Companies where these arrangements have the potential to affect the risk
profile or financial viability of the Council:

13
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Witnesses were asked to identify financial and any other risks that the Council
might be exposed to. The Panel was reminded at the 7 October meeting that
potential financial and non financial risks and mitigating actions which could be
taken to minimise their impact, had been identified in a report considered by the
Executive in May 2010.

Members questioned what legal liabilities the Council held towards the Company.
Susanne Nelson-Wehrmeyer informed the Panel that on 25 November 2005 the
Executive had agreed that the Council would indemnify Members and Officers
against any losses and damages arising from their appointment to outside bodies
when they were acting on the Council’s behalf. Members also noted that Council
had agreed on 4 May 2010 that the Council would act as a guarantor for any losses
and liabilities that WEL incurred whilst it remained a wholly owned company.

Members considered possible financial risks to the Council. The Council has lent
the Company approximately £9.7million on specific terms. This loan will be repaid
to the Council on the same basis the Council incurred its financing charges (i.e. cost
neutral) (4% principle repayment). The loan is on the balance of a reducing
balance and would be substantially repaid after 25 years. The non repayment of
the loan is a potential risk. As shareholder the Council had paid up £3,000 for part
of the Share capital. This is the extent of the Council’s financial liability as
shareholder. Should the Company fail this investment will be lost. Nevertheless,
the loan to the Company had been secured on the properties and the Council has a
first charge on the properties which could be invoked should the Company default
on the repayment of the loan. Anthony Pollock commented that the bottoming out
of the property market was a financial risk, albeit an unlikely one. The Panel
acknowledged that the Council could, as sole shareholder, choose to wrap up the
Company or transfer ownership of some or all of its shares in the Company should
it so wish to.

Susanne Nelson-Wehrmeyer explained that should the Company fail the Council as
the only shareholder will bear the reputational risk of failure. This would possibly
affect any other companies the Council establishes in the future. She added that if
the Company fails a bigger risk lay in the inability for the Council to retrieve any land
holdings with the Company. Whilst a liquidator might pay out the Council to satisfy
any outstanding loans it did not automatically follow that the Council re-acquired
any of the Company’s land holdings which were in place at the time it went into
administration.

The Panel was pleased to learn that the TESC’s remit included reviewing any
significant identified risks on behalf of the Executive for the purposes of managing
those risks. The Panel also noted that the TESC would establish, monitor and
report regularly on strategic Key Performance Indicators contained within
statements of corporate performance or other agreements entered into between the
Council and the outside bodies (these documents are currently at draft stage) and
report to the Executive on any areas of concern. In addition the Company’s annual
plan will be monitored and liaison meetings will take place between the two bodies.

The Panel was satisfied that potential risks to the Council had been identified and
that the Council has put in place sufficient mitigation to protect its interests in
arrangements entered into by Local Authority Companies. Nevertheless, they
agreed it was vital that the agreements between the Council and the Company be
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3.53

3.54

4.1

4.2

finalised and agreed, because of the residual risk that remained. It was noted that
any other companies established by the Council in the future would face similar
risks.

The Panel Members looked at the role of the Council Officers in relation to the
Company. At present several Officers are acting as nominal officers of the
Company. This arrangement will cease once external appointments are made.
Council Officers, including the Chief Executive will make up part of the Joint Board
which would review the Company’s performance and the Agreements. Two
Officers will also be appointed as Company Directors. The Chief Executive notified
the Panel that it was not yet known who these officers would be. It is anticipated
that they would be appointed following the appointment of the Member and
Independent Directors and would fill any outstanding skills gaps. The Chief
Executive indicated that Officers would also work with the Company particularly
during the preparation of the plans of the Town Centre for planning approval. Some
separation between roles would need to be ensured.

At the 9 November 2010 meeting Members were informed that the TESC had
appointed the Chief Executive as the Council’'s Authorised Representative. This
may be subject to change in the future. The Chief Executive commented that clear
guidance will need to be given to the Authorised Representative to ensure that the
Council’'s wishes are conveyed at the Company’s annual general meeting. The
Panel questioned how the wishes of the Council would be conveyed to the
Authorised Representative and was of the opinion that a formal mechanism should
be put in place to ensure accountability and transparency.

It was thought that the involvement of Council Officers on the Joint Board and as
Directors of the Company would help the Council to have sight of its interests in
arrangements entered into by Local Authority Trading Company. The Authorised
Representative would be empowered to act on the Council’s behalf and would be a
contact regarding the various agreements and any issues arising with the Company
services. It was recognised that the appointment of an Authorised Representative
would again help to ensure that the Council had sight of its interests in the
Company and that they were protected.

4.0 Conclusion

The Panel acknowledged that the governance, accountability and risk implications
of establishing WEL as a Local Authority Trading Company had been diligently
considered. The Panel recognised that the potential gains that WEL offered to the
local community in terms of promoting the regeneration of Wokingham town centre
are extremely significant and that in general Local Authority Trading Companies are
an option that the Council needs to consider as it adapts to changes in the local
government environment.

However, the Panel was concerned that much of the detail of governance
arrangements between the Council and the Company remains un-finalised or
agreed despite the fact that the company has been trading since May 2010 and felt
that this needs to be expedited. It was also mindful that although the potential
benefits of Local Authority Trading Companies are significant, so are the potential
financial and reputable risks to the Council and that these risks need to be
mitigated.
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The Panel also felt that further work was needed on the reporting mechanism from
the TESC to the Executive and the provision of information to all Members
concerning such companies.

5.0 Recommendations

From the written and verbal evidence provided to the Panels, the following were the
main findings and the recommendations which were formulated as a result.

That the Panel recommends to the Executive that negotiation with WEL on the
company’s establishment documents, (setting out the detail of the different
relationships between the Council and WEL) should be expedited. In the Panel’s
opinion this should be achievable within a period of 3 months.

Reason: The agreement of establishment documents between the Council and
WEL is fundamental to achieving a satisfactorily level of assurance that appropriate
controls are in place to manage the complicated relationships between the Council
and WEL and minimise the financial and reputational risks to the Council.

That the Panel recommends to the Executive that elected non-Executive Member
representatives appointed as Directors of WEL or other Local Authority Trading
Companies receive comprehensive briefings and training on their role and its
obligations and liabilities prior to taking up their positions on the Board.

Reason: To ensure the representatives have sufficient understanding of their role to
be able to successfully exercise it.

That when establishing Local Authority Companies or significant contracts for
services that the Council places an obligation on the contracting party that if
reasonably requested they participate in Overview & Scrutiny or Audit Committee
reviews pertinent to the services provided.

Reason: To ensure that democratic accountability and oversight can be maintained.
That the Panel recommends to the Executive that:

i) the Executive and TESC agree the mechanisms for reporting on the activities of
Local Authority Trading Companies.

ii) for the initial two years of trading the reporting should be on a quarterly basis,
the frequency to be reviewed after two years.

iii) the Executive Member for Community Regeneration, (or appropriate Executive
Member) reports to Council on the activities of Local Authority Trading
Companies on at least an annual basis.

Reason: The Panel has concerns about the prompt flow of information between
TESC, the Executive and Full Council. The Panel understands that there will be
periods of inactivity and consequently little to report, but feels that reliance on
exception and ad hoc reporting in this innovative and critical area is insufficient
during this period of extensive change.

16



5.5

5.6

That the Panel recommends to the Executive that all Members of the Council be
briefed at the earliest practical opportunity on any further proposals to establish
Local Authority Trading Companies.

Reason: The Panel found at the start of the review that the level of knowledge of
back bench Members regarding WEL and the Local Authority Trading Companies
was low. Communication with all Members on the use of Local Authority
Companies is necessary in order to improve their understanding and support for the
use of Local Authority Trading Companies in the future.

That the Chairman and Committee of the Corporate Services Overview and
Scrutiny Panel consider the implementation of any agreed recommendations after a
period of 12 months;

Reason: To ensure continuity and obtain assurance that agreed recommendations
are implemented.
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APPENDIX A
OVERVIEW AND SCRUTINY REVIEW
TERMS OF REFERENCE

GOVERNANCE ARRANGEMENTS OF LOCAL AUTHORITY COMPANIES
AND THE EXECUTIVE TRADING AND ENTERPRISE SUB-COMMITTEE

Purpose of Review:

1. To respond to a request by Council to investigate and make recommendations
on the governance arrangements for local authority companies and the
Trading Enterprises Sub-Committee with a view to ensuring they are open,
transparent and fully accountable to Councillors and to members of the public.

Key Objectives:

1. To ensure that any companies established by Wokingham Borough Council
have robust, transparent audit and governance arrangements in place;

2. To ensure that the best interests of Wokingham Borough Council and its
residents are represented within the management structure of companies
established by the Council and that democratic accountability and
transparency is maintained,;

3. To ensure that the Trading Enterprises Sub-Committee is able to competently
undertake its function of oversight and performance management of
companies established by the Council and that it exercises that function
transparently and openly;

4. To ensure that all Members are informed of significant matters relating to Local
Authority Companies established by Wokingham Borough Council that would
affect the interests of the Council and residents;

5. To ensure that the Council has visibility of and can protect its interests in
arrangements entered into by Local Authority Companies where these
arrangements have the potential to affect the risk profile or financial viability of
the Council.

Scope of the work:

1. Research of the legislative basis of local authority companies;

2. To establish the rationale behind the preferred use of a local authority
company over other possible business models;

3. Research to establish the legislative framework for corporate governance, risk
management and democratic accountability of local authority companies;

4. Examination of the corporate governance arrangements of Wokingham
Enterprises Limited against that framework;




5. Research to ascertain best practice in both the public and private sector, taking
into account the experiences of other local authorities that have established
local authority companies;

6. Examination of the role, responsibilities and Terms of the Reference of the
Trading Enterprises Sub-Committee against best practice and legislation;

7. To report back to the Audit Committee, Executive or Council as agreed by the
Panel on the findings of the review and any recommendations.

Outside of scope

1. Day to day operation of local authority companies, e.g. Terms and Conditions
of staff except where these may impose a liability on the Council.

BACKGROUND:

At Council on 22 July 2010, Members considered the establishment of a Trading
Enterprises Sub-Committee in order to exercise the powers of the Council’s
Executive with respect to local authority companies. In addition to establishing the
Sub-Committee, it was proposed and agreed that the Overview and Scrutiny
Committee (and Audit Committee) be asked to investigate and make
recommendations on the governance arrangements for local authority companies and
the Trading Enterprises Sub-Committee, with a view to ensuring they are open,
transparent and fully accountable to Council Members and members of the public.

The Overview and Scrutiny Management Committee at its meeting of 26 July 2010
referred the matter to the Corporate Services Overview and Scrutiny Panel.

INFORMATION GATHERING:

Potential Witnesses

Name Organisation/Position Reason for Inviting

Susan Law Chief Executive, WBC To ascertain how the
establishment of local
authorities fits into the wider
vision of the Council

Andrew Moulton Director of Transformation, As the lead Officer responsible
WBC for the Transformation

programme and establishment
of local authority companies as
a vehicle to deliver some of the

programme
Heather Thwaites General Manager , Policy As the lead Officer responsible
and Partnerships, WBC for Wokingham Enterprises Ltd
at the time it was established
Graham Ebers General Manager Business | As the lead Officer responsible
Services, WBC for Council budgets and Chief

Finance Officer
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Susanne Nelson-
Wehrmeyer

Head of Governance and
Democratic Services, WBC

As the Council’'s Head of
Governance and Democratic
Services/Monitoring Officer

Clir Matt Deegan

Executive Member for
Community Regeneration,
WBC

As the Executive Member
whose remit includes
commercial ventures and also
as member of the Trading
Enterprises Sub-Committee

Clir Anthony Pollock

Executive Member for
Council Budgets

As the Executive Member
whose remit includes Council
budgets and also as a member
of the Trading Enterprises
Sub-Committee

Clir David Lee Leader of the Council As the Executive Member with
overall political responsibility
for the direction of the Council

Representative/s Essex County Council or To ascertain what

other local authorities that
have established local
authority companies

arrangements and processes
have been put in place by
other local authorities

Information to be obtained from

Organisation

Information to be Requested

Wokingham Borough
Council

Executive and Council reports relating to the
establishment of Wokingham Enterprises Ltd and the
Trading Enterprise Sub-Committee
e Business Case
Business Plan
Shareholder Agreement
Memorandum of Association
Articles of Association
Job descriptions of Chair and Board Members

Department for
Communities and Local
Government

General Power for Local Authorities to Trade in
Function Related Activities through a Company —
Guidance on the Power in the Local Government Act
2003

Financial Reporting Council

The UK Corporate Governance Code June 2010

Other local authorities

Governance arrangements of local authority
companies established by other local authorities

Private sector institutions

Standardised models for the governance of wholly
owned subsidiaries.
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TIMESCALE
Starting: September 2010 Ending: December 2010

Referred by the Management Committee to: Corporate Services Overview
and Scrutiny Panel

Terms of Reference agreed by: Corporate Services Overview and Scrutiny Panel
1 September 2010

Panel Members involved in

the review: Alistair Auty
Chris Bowring
Michael Firmager
Norman Jorgensen
Jenny Lissaman
Stuart Munro

Panel Lead Member: Norman Jorgensen
Executive Member: Matt Deegan
Reporting Lines: Audit Committee

Council and/or Executive depending on outcomes
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APPENDIX B
TRADING AND ENTERPRISES SUB-COMMITTEE

5.7.1 Introduction

The Council has set up a wholly owned local authority company for the purpose of
regenerating Wokingham town centre and a Local Housing Company is also under
consideration at the date hereof.

In addition, as part of the transformation of the Council preparatory steps are being taken
for other companies or ventures to be set up for different purposes as part of delivering
services through alternate business models. The outcomes may include joint venture or
partnership working with the Council and therefore Section 10 of the Constitution should
also be considered.

The Trading and Enterprises Sub-Committee will play a key role in promoting and properly
managing these new ventures (referred to generally as "outside bodies" or "outside body"
hereafter) on behalf of the Council which may be wholly or partly owned by the Council.

5.7.2 Composition

The TESC shall comprise of 3 Members of the Executive. The preferred members to sit on
the Committee will be the Executive Members who have responsibility for the Council in
the area of business that the outside bodies are engaged in, Council Budgets and
Commercial Enterprises.

5.7.3 Restrictions on Membership

Only members of the Executive can be members of the TESC with voting rights. The
Committee may invite non-members of the Executive to attend the meetings from time to
time but they will not be entitled to any voting rights.

5.7.4 Meetings

The TESC shall meet on a basis agreed by the Committee and all meetings shall be held
open to the public with full access to information as set out in the Local Authorities
(Executive Arrangements) (Access to Information) (England) Regulations 2000 as
amended unless any exemptions are applicable.

5.7.5 Functions in connection with outside bodies

The TESC shall have delegated authority to carry out on behalf of the Executive all its
functions in relation to an outside body pursuant to the Local Government Act 2000 and in
particular the following functions shall be delegated or be a part of the functions of the
Committee in connection with outside bodies namely:

a) The appointment and revocation of any individual to an outside body as detailed
in Section 11.2 of the Council's constitution;

b) To establish, monitor and report regularly on high level performance indicators
contained within statements of corporate performance or other agreements
entered into between the Council and the outside bodies and report on areas of
concern to the Executive ;

c) To authorise and promote arrangements or agreements between the Council and
the outside bodies that may include the delivery of services , operational issues,
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m)

joint working, effective communication and information sharing between the two
parties in order to achieve their respective goals;

To oversee and monitor any agreements entered into between the Council and
the outside bodies

To receive analysis reports on past and comparative levels of performance;

To review any significant identified risks on behalf of the Executive for the
purposes of managing those risks;

To take appropriate steps for the Council to be represented at all stages,
processes and meetings concerning the outside bodies including the
performance of any shareholder functions of the Company;

To represent and act on behalf of the Council's interests in its dealings with the
outside bodies and in discussions or negotiations with other parties;

To oversee the delivery or the implementation of any Council (Executive)
approved business or service plans in relation to the outside bodies;

To be responsible for the exploration of opportunities for collaborative working
with a view to achieving greater efficiency;

To be responsible for ensuring that any Council’s capital investment and or
assets that may be transferred to or used by the outside body are properly
protected and used by the outside body for the purposes approved of by the
Council;

To commission any actions that will facilitate the Council's decisions and policies
and or the above functions including making any changes to the governance
arrangements to the outside body

To issue formal directions of the Council to the company and agree the basis of
implementation of those directions by the company

5.7.6 Reporting Lines
The TESC shall report and make formal recommendations to the Executive as
appropriate, in accordance with its functions described in 5.7.5 above.

5.7.7 Public and Member Questions
Public and Member questions may not be asked at meetings of the Trading and

Enterprises Sub-Committee however questions relating to the work of the TESC can be

asked at meetings of the Executive.

5.7.8 Attendance at meetings of the Trading and Enterprises Sub- Committee
Attendance at meetings of the Trading and Enterprises Sub-Committee shall be in

accordance with the Executive Procedure Rules as set out in Chapter 5.4 of the
Constitution.

5.7.9 Quorum
The quorum of a meeting of the TESC shall be three
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If there is no quorum at the published start time for the meeting, a period of no more than
10 minutes will be allowed, and if there remains no quorum at the expiry of this period, the
meeting will be declared null and void.

5.7.10 Record of Decisions

In accordance with Rule 5.4.16 of the Council’s Constitution after any meeting of the
Trading and Enterprises Sub-Committee a record of every decision taken at that meeting
will be produced which will be circulated to all Members of the Council and made available

for public inspection within two days of the decision being made.

24



194

Alejaloss Auedwod se
Bunoe Apuaiing ‘Auedwoo
Jo dn }8s Ul paAjoAul
J10)101|0G JoluSS — OV

‘uonuane
Ino o} Buiwod soe|d
yoead Jo aouanbasuoo
108.1p e se padojanap
T73M “(uoneysibay) ayy Aq
palinbal se ue|d ssauisng
B pue aseo ssauisng

ay} Jo |[eaosdde aAnoaxe
Buiney uo juspuadap sem
Auedwoo [euonelado Auy

‘sobejs |eniul
ay) 1e dn payJiom usaq
pey s|iejep asioaid oN
‘Auedw oo uonelsuabal

811Ud0 UMO] B

pue Auedwod aleod |e1oos
e ‘Auedwoo Buisnoy
|eoo| e Ba sessauisng

‘pajeadal

aq Ajjenusjod
pInos j
[NJSS820NS SEM
[Spow 8y} i
"Juswysl|ge}sa
s Auedwoo

3y} wouy

ules| 0} Buqoo|
SEM |10UN0D
ay] ‘sjeyiew
ulepad aInodas
pue adeys

0} uonjeaidse
S,|louno) 8y}
U}IM JUS}SISUOD
Ssem Qlv e

Jo uoneald ay|
‘awwelboiyd
uonewJsojsuel |
sy}

1o away) Aoy e
sem asudiayua

us9q pey yoiym
9aoe|d yoead

Jo} ueld ssauisnq
ayl ‘jwau sy

JO 1ed paw.oy
sonss| Ajadold
‘uolnelsusabal
8J1US2 UMO} 8y}
Jo ued |euassa
ue sem aoe|d
yoead 'aoe|d
yoead aseyoind
pjnom Auedwod
a2y} 1eyy pealbe
pey aAlnoaxg
ay] ‘peseyoind
aq p|nom aose|d
yoead yoiym
ybnouy; Auedwoos
e se pasijiqow
usaq pey T3IM
uaym unbaq

pey JUSWSA|OAUI
108lIp

J8H "600¢ ®e|

ul Auedwod [jays
e se paysl|geisa

‘pansind sem
aoe|d yoead
10 aseyoind
uaym ajqejieAe
sem Joddns

snolea Buidojansp pue apeJ} usaqg pey TaM aoueuly
RN aq pjnom ybnouyy SE 9SUaSs peoliq | ey} pajusWIWOD ains apep
[elouUBUl B pUB se pa)oo| (Auedwoo B Ul paAjoAul | sdiysisuped pue "JuBWIOP
uonelausabal ejjeJqwin ue) Auedwoo uaaq pey Aoljo4 Jebeueyy | paulewsal [|Bys
8y} JOAO [0J3U0D 8y} dn jas am awi} 8y} I ay 010z Aein |[elouan) ay] | 8y} ains ayew
BWos aney 0} 0} Jold "uoxiq 0} paoeid
[IoUNOD 8y} 40} ‘[1oUNOD 8y} Jo} ssauisng -9A0( BAI|D 10} ‘paysiigelsa 1s9q Sep)
snoJisap sem alnjny aje}ljioey 0} Ajjiqisuodsal 1S4y sem TIM | 13 dwedaq
1 1ey} pajeoipul [opow Auedwoo e jo asn Jabeuew 1ey) awi ayy je J usym
pey awi ay} je ayy alinbau 0y Aj@y1] paxoo| aul| pey aH ‘Auedwod ay} Jo | Jojoalip e 8q 0}
aAlNoaX3 ay | yoiym dn Buiwos syosfoid juswysiigeisa ay} | pasead ‘Ogm
JO Jaquinu e alom aJiay} ‘opeJ} | ulled jeibajul ue | Aq paysiigeisa
"1adojanap se ‘Auedwod Buipjoy e 0} pasijigow padeld pey oym | D1V ElleJquin )
e pue Jo ‘Ajjeniul ‘dn Bumes ay sem Auedwoo quawdojonag [19Ys ay} ¢Auedwog Buipes |
aoe|d Yoead asiueblo 0} payse Sep\ ay) uaym Aepy [BIDJBWWOD JO Jojoalp e Aioyiny [ed07
uo pasnoo} 90UIS TIM UYim Jo peaH | sem Ajsnoinald | B Se Pl soslidiajug
Ajenoied "S9OINISS JUSWSA|OAUI ‘uoxig-anoQ weybuop
" oL o e o0 BunoLon e pou g | suiouesaped | - Bupen dn Bumos
10 uoielausabal pue sadIAIag dleloowa ley} pajeoipul | sdiysiauned pue e ysl|ge}ss 0} Ul JUSLUBAJOAUI INOA
pasodoud PUE 92UBUIOAOD) uonewuojsuel| | Aoljod Jebeuepy | aasep |eonijod JO MBIAIBAO Jalq dleuoney
9y} 8002 Ul 10 pesH - MANS JO Jojoaliq ay L jeJoussy ay| | joaleme sep) | B apinoud noA uepd Am pue uolijewiojuj U::o._mv_omm
asoyo Jeyzy
ueboaa( [1dKawiyapn )20]|0d uojno sajlemy ] sl19q3
Nnen MeT uesng | 997 pIaeQ -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyeus)
sjusWWOo?) | g SSAUNM . SSOUMM | 9 SSaUlM G SSaulIM P SSaUlIM € SSOUlIN Z SSOUMM I SSOUMM suonsand oido]

O XIAN3ddV

M3INDY Auedwion Buipea | Ajuoyiny [es207] pue TaM

|[oued AuIlnidg pue MIIAIBAQ S99IAISG djelodio)

SIoMsUYy pue suolsanp Jo XLjepn




9¢

asay) abeuew paJapisuod
sn djay 0} usaq jou panuijuos — ajeuoljey
ospedxa 1ybu | pey diysieuped ¢Auedwoo e Aym (0|  pue uonew.oyul punosbyoeg

ay) joelpe Angey

0} SN SMOJlY | Pajiwl| B JS)IYp

‘'Sey DdM "B0IYydA

sjuielisal [BI2JBWWOD

ssaoo0.d e Se Jou pue

ayy noypm | Ajuoyiny |eo0

Ajerendoidde e se pajesado

pue aAey 0} pey "s|opow

Apjoinb 10e 0) aABY pinom aininy ysljgelsa ‘uondo

Ajnge ayr yum [19UN0) By} "SaW02IN0 0] papuUIW dJoM mau Ajaaieal

AjjeroJswwod os|y “paJinbal paJisap 1 J sebejuenpe diysiauped

alow asipadxa ay} analyoe Xe} S} JO siseq Angenr
10B ‘SI0}SOAUl 1sljeroads 0] 9I2IydA ayj uo Ajo|os pajwi]
|euolniisul 2yl aAey ajendoidde diysieuped ‘obels Jaje|
Jenoied | jou pIp |1I9UN0) }sow ay} Ajjger paywi e je Jouped e
ul sleuped 8y} esnedaq paJapIsSuod ERLETER Aq uswysanul
JUBSW)SOAUY ETR]IVET usaq 0] J0U SIasIApe 0} M3IA B U}IM
wi.ey Buoj ajeudoidde | pey Auedwoo |eba| |eulaixa |opow paysal
10e)3e ‘yjoud ue ussq Buipesy Aq pasinpe sJaqg weyeln pue pal} 8y}
Joy Auedwod J0U pey wes} Auoyine uaaqg pey Jo syyewas | se uondo }saq
e ajeladQ asnoy-ul uy |e20| [1ouno) ay | pauoddng ay} a9 0} Jo4 ¢Auedwoo e AYp (o
‘Awouoos
|e20] Jno
puoAaq auop
aq ueod sy} "IoUNoD 8y}
pue jusasaid Joj ssauisnq
alnsodxa alniny
1oxiew ajeyl|ioey
Ino AjIsIoAlp 0] [apowl ‘1joud e ayew
0} Aylunuoddo Auedwoo JO 8peJ] J0U pjnod
ybu B Jo asn Aioyine o)
ay} p|noys ay) aJinbau e Jey} papuiwal
‘ybnolog umo os|e ybiw aJom sIaquIB|\
Ino puoAaq sy09/o.ud “Jouped
Spu)xa alnny JUSWISBAUI WIB)
osje siyl "ysu Jauped | Jay)Q -eaus) Buoj e jo Buipuy
Ino AJIsIanIp 0} Juswsanul umo| 8y} jo ayy Buneyoey jo
sanunuoddo wue) buo| | uonessusbal aA1109[qo S 13
1o} 400| pue e Jo Buipuyy ay) a|qeud JO papuiwal
ybnoiog ayy | ey} Buneyoe4 PINOM Y2Iym Hodal Sem |aued ay | .

SS0lJoe sjosse paJinbai aapnoax3 | "ol Aew ul Jodal ¢Auedwod
[BIOJOWIWOD | 81U8D UMO] JO usaq 010z AN ¥ 3y 29X3 8y} Ul N0 3y} Jo aAnoslqo pPanuiuod — ajeuonjey
Ino abeuey uonelausabay | pey 9|oIyaAa ¥ ul }n0 18s sy 18s saA0alqO 9U] SI Jeypa 3 pue uolijewiojuj _u::o._mv_omm

‘Buiuue|d

1ossy pue |eude)

o|bajens Jo peaH

‘Ydld sluieg

pue jjasiay

Aq paonpo.d

usaq pey Aep

Ul 8AIINOaX3 8y}

Aq paJapisuod

asoyo) Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
Nen MeT uesng | 997 pIaeQ -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyeus)
sjuswWWo?) | g SSAUNM L SSOUMM | 9 SSOUMM G SSauIM P SSaUlIM € SSOUIN Z SSOUMM I SSOUMM suonsand oido]




LT

‘sjesse

sabejueapesip
asay)

jey} paAalaq
7S ‘JenamoH
“Joyiew

uado ay} ojuo
pajeoy} Ajlenul
SEM }l UBUM
uondeolad

Jo swajqo.d
aoe} Ajjeniul
Aew Auedwod
8yl jey;

pue Auedwod
8y} Jano
|0Jju09 yjbug)
swJe aney
pPINOM |10UN0YD
8y} Jey) 10ey
8y} papnjoul
sobejueapesip
9[qissod
‘sladojonsp
Se swia}
awes ay} uo
ajelsado pjnod
pue jjoid e
9)ew pue apel)
p|nod Auedwos
e jey} joe}

8y} papnjoul
Auedwod
Buipen
Ajoyine |eoo| e
Jo sabejueapy

"ainyny
ay} ul Jauped
Juswsanul

ue joelpe

0} pajuem

pey |louno)
ay} asneoaq
ajendoidde
uaaq jou

pey aajuelenb
e Aq pajwi|
Auedwoo y

‘sj09(oid

a.in}ny Jo} [spow
ajendoidde

ue aq

Aew )1 anua)
umo] 8y}

10 uonielausabal
a3y}

Joj ejerndoudde

panuijuod — ajeuoljey
pue uoiew.oju] punoibyoeg

sjuawiwo?n

uebaa(
Hen
8 SSaUulM

MmeT] uesng
L SSaujIM

9917 piAeq
9 SSOUM

asoyo Jeyzy
[1dKkawiyapn

=UOS|9N auuesng
G SSauUIM

}90j|od
Auoyjuy

p SSOUNM

uojnop
MaJpuy
€ SSauIM

sajlemy]
JayjeaH
Z SSOUIM

LG E|
weyein
| SSaUjIM

suopsanp

oidoj




8¢C

[0J3UOD JO SSOT
(Auoyine [eoo|
e se sabajiald
Xe} awes

Sy} paploye
J.usl) xe}
uoneiodion
1suieby

[1oUNOD By}

10} PUBPIAIp B
JaAllep —jyoud
ajelauab pue

apeu} 0} Ajjiqy

‘'saleys
ybnouy) sjesse
BuLusjsuely
J1 sbuines
Anp dwess
[enusiod puy

‘obe}s Joje| e je

Buipuny aiojalay)

» Jauyned

10)09s ajeAlld e ul
Buuq oy Ayjqixely ¢

Japjoyaleys

se |1ouno)

9yj 0] SpuspIAIp

Se panquisip
agq ueo syjoud g

apeu) 0} Ayjige
ay) Ayoyine

‘1oday
aAnoax3 Aepy
# 9y} Ul 1n0 }8s

ale Auedwo)
pajwI

1o} sjuswinbie
ey pue

;. sebejuenpesip
8y} ale Jeypa
¢,S9[0IYdA J8Y10
snsian Auedwoo

panuiuod — ajeuolley

pue uonew.ioju] punoibyoeg

wua) Buoj sy} [e00] B SMOjlB | slaq3 weyelo 's19q3 weyeis) "pa1s9)
u Aejnoiyed WOJ) SJUSWWIOD | WO SJUSWIWOD pue paL) e jo abejuenpe
— Aungixs|4 sabejueApy swos pauoddng pauoddng s| Auedwo) ay} st 1eyp (4
‘sdiysiaupied
Ayiiger] paywi
uodn Buiyonoy Ajyauq
padojanap aq pue saleys Aq payuwi|
0} Sem aljua) 9soy} ‘ snsJon asjuelend
UMO| 8y} moy Aq pajwi seiuedwo)
uodn paseq Jo sjJaw aAnelsedwod sy}
ajeudoidde 1e Bupoo| AjjeLq papnjoul ¢9sudiayug |eroos
Jou aiam v momm JequisnoN ‘1ouno? ‘diysisuiied
10 papasu 91) Wodal aANoaXg
Ajqixayy ay) o} siaded puno.boeq >M_mm_o|“%m_wcc“m
usoIyns 8y} Ul 8Je palapIsuod | palsp!
JaJJo 1, upip alom yoiym suondo "anoqge "aA0qe 9JoM wco_HQo
suojdo Jay10 N0 }8S SY | "8A0qe N0 }8S Sy N0 18S Sy Jayjo 1eyp (e
‘papnjoxa
SeM 9]0I1yaA Jejnoijed oN
‘g)elidoidde
se yjeaulapun
paiealo Auedwoo
10 sadA} Jusiayip Jo ‘obeys
Jaje| e Je paJojie} 8q p|nod
1 jey} os ‘olouab sem
pajealo Auedwoo |gpow
olseq "S9SED SSauIsng S82IAI8S
J1ay} uo Buipuadep oneloowa
pue ajeldoidde pue 82UBUIBAOS)
Uaym pue se sjppowl 10 peaH ay} )
MaU 3]ell|Ioe) 0] SEM SIY ] Aq patedaud gL0Z diysiaupued ¢PpaI8pIsuod
‘poJBaID SEM 9INjON.S ‘diysseuned Ae ¥ Jo uodal Angen 919M S3[OIYaA
Auedwoo odiseq e AluQ Ajligel] pajiwi] | 8y} ul Ino Jes sy pajwi Jayjo 1eym (p
‘g|qeabeuew
ag pjnom
asoyo) Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
Nen MeT uesng | 997 pIaeQ -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyeus)
sjuswWWo?) | g SSAUNM L SSOUMM | 9 SSOUMM G SSaUIM P SSaUlIM € SSOUIN Z SSOUMM I SSOUMM suonsand oido]




6¢C

ay Jojuow
[IIM pJeoq
juiof sy
‘aoueUlIan0b
O swuJe) 188
0] S smoj|e
Siyl "Jepjoy
aJeys %001
S| [IDUN0D

uoneIoSSy

0 sy
Juswoalby
Juswebeuep
oI6ajens
Juswoaalby
EIERERINELS
ue|d ssauisng
oIbajens

— Juswnoop
Hway |enuuy
|
ajelodio)

10 JuswalelS
‘Auedwod ayy
Jo Buiuuni ayy
suJanob yoiym
uolejuswnoop
snoueA

8y} ybnoay |

palinbal aiem
uoneloossy
10 sgoilY

-op
0} Auedwoo
8y) paysim
[1IouNoD

8y} jeym

1N0 18S pjnom
Juswaalby
slapjoyaleys

v

‘aoe|d

ul sl ainjoni)s
aoueulanob
pajelsp v

'yons se
sjybll urep9o
sey pue
Japjoyaieys
9l0s

S| |IoUN0D
ay) ‘JanamoH
‘Aus

auoje puejs
ajeledss e s|
Auedwod ay |

‘llouno)
8y} 0} 8|geIunoooe
s,J0joa11q Auedwoo ay)
8ew [|Im jey) pleog juior
ay) pue sbunesw |elouso)
Jap|oyaleys ay} se yons
swisiueyoaw ysljge}sa
1ey) Auedwod ayy yum
sjuawoaalbe; syuawnoop
snoLien Aq paulanob

aq |m sdiysuonejal
asay] "Auedwod ay)

10 anjea Buipjoyaleys ay)
10 9%, 00| SUMO |19UN0D
8y 'PBUMO |IoUNod

%00} s! Auedwod ay |

panuiIUOI - ¢1UN0ddEe
0} Auedwo)

8y} pjoy |1ounog
ay} |Im moH (e

£junoooe
0} Auedwo)

a3 ploy [1PUNoy
ay} |m moH (e

panuijuod - ase|d ul asueusdrob

pue jipne juaiedsuel)

‘)snqos aney DgM Aq paysljgelsa
sajuedw o9 Aue jey} ainsua o] °|

aoe|d ul @dueulanob

pue jipne juaiedsue.}

‘)snqou aney DgM Aq paysiigelsa
saluedwod Aue jeyj ainsua o] |

"JOQUIBAON
1se| sladed
BAIIND9X8 8y}
Ul JNO }8S aJaM
saoueINSsyY

‘6861 9dUIS
soluedwoo

dnjes

0] saployine

[e00] Jo}

Mou awli} Buoj
e Joj a|qissod
usaqg sey

‘Auedwoo

3y} jo
juswysljge)sa
ay) buunp
papino.ad
uaaq

pey aolApe
|eba| jeussyul
pue |eusajxg

(3ov

BuisnoH pue JUsWUIaA0D)
[e207 ) saiuedwod
paj|04ju09 Ajuoyine

[e007 dn Jos 0} 6861
aouls a|qissod uaaq seH
600¢ 19qWSAON 9¢ 3y}
pajep Jodal aAiINoaxX]
a2y} 01 siaded puno.ibyoeq
ay} ul Jeadde sanieba

LAijeba

dn jas sem Auedwod
3y} Jey} sAey
9AIINDdXJ 8y} Se0p
aoueinsse ey (b

SJ0)SAAU| 81NNy

Buipuy ur sennoiyIp sasod
J ‘Jenamoy [1ouno) ay} jo
abejuenpe xe} ayj suiejal
Usiym 4771 ue spnjoul
PINOJ SBIJIYSA J8UI0

|0J]UOD SSB| 7

Ayngen
xe) uonesodio) |

sabejuenpesiq

sjuawiwo?n

uebaa(
Hen
8 SSaUulM

MmeT] uesng
L SSaujIM

9917 piAeq
9 SSOUM

asoyo Jeyzy
[1dKkawiyapn

=UOS|9N auuesng
G SSauUIM

}90j|od
Auoyjuy

p SSOUNM

uojnop
Maipuy
€ SSauIM

sajlemy]
JayjeaH
Z SSOUIM

LG E|
weyein
| SSaUjIM

suopsanp

oidoj




0¢

10} SMo||e 0S|y

1AM IO
Juswabeuew
8y} oju indu
oly10ads Alen
aAIb 0} OgM
MO||e S90p

]I ‘JenamoH
‘'slamod
ol10ads

ou sey pleog

‘ayeaud ul Bunesw aq [JIM

“13M 1o Juswabeuew

‘sue|d aouewopad
ainjnj pue pue |eloueuly oibsjels sy} ¢91eAud Jo angnd
aouewlopad Buisasiano Jo sueaw e aq ul }oaW }I $90(]
ssnosIp [IIM puB TIAA PUB [IoUN0D ) )
0] 1aM ay} usamiaq aoepua)ul )
pue DgM ue si J1 ybnoyye umo ¢O9AeY 1l sa0p
SMO||e pJeog s}l Jo slemod ou aney ||IA siamod j1eypn (ddng
ERG
[1oUN09
1ueAS|al BY)
Aq papoddns
ale oym
‘0dM Jo 030
ay} yum Buoje 13 JO saniejuasaldal
sleqwiawl ¥ yum Buoje siaquiawi
0S3l pue si921)10 Buiioddns
pue pieoq pue aAIINoaX3 JaIyD
13Mm eyl jo ay} ‘sisquisw 9S3 | i1 uo

Jagquiswl Uno4

1o pasudwod Ajjediouud

S1IS OUM pue pieog
uosiel Japjoyaieys

panuiuo9 - aose|d ul asueutarob

pue jipne juaiedsueus)

‘)snqos aney DgM Aq paysijgelsa
saluedwod Aue jey} ainsud o] °|

pJeogq pJeog
juior 8y} MON JUIOl* 3y} paweu MON 8y} st 1eypn (o
"yse} ‘(eoualsjel Jo
siy) payebajep swJ9) DS | 99s) ‘aininy
usaq ay} ul dn Bumpes ajedionue
Ssey yolym OM S9SSBUISN] SNOLIEA (¢, oney Aayy op
os3l 8y ay} 1o} 8jol Jybisiano ue JUSWBA|OAUI yonuwi

pue aAlnoaxe
ay} ybnouyy

aABY |IM Slequisw ST
"99))IWWOD NS BAIIND9XS

moy pue) ¢ Auedwoo
3y} JO sJo}oalIp

siy) seop 1ey} Jo siequiawl
Aj@rewnyn aANoaX8 pue HDS3 | 9} S8AOWB
[IoUN0) ay) ybnouy) ‘seop |1ouno) pue syuiodde oypa (q
FUEIR)
inoyym
[9A8] UlelaD
‘sue|d e aAoQge
olbajess sjuswoalbe
ainyny ojul
uo apinb Jajue 01 s|qe
pue anoge 8Q 10U pjnom
sjuswNoop Auedwod ay |
a8yl yum su|
ul Auedwoo ‘uone|siba|
ay} Jo saluedwod
aouewopad Aq
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
nen MeT uesng | 997 piaeq -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyeus)
SJUBWIWIOY | § SSOUMAM | Z SSBUIM | 9 SSaUIM G SSaulM ¥ SSaulip € SSaulip Z SSaulIM L SSOUIM suonsanp oido|




I€

Japun jou s| ypne [1oUN0) By L
Auedwoo ay] Jivyy ojul ‘dn
"sjuswalinbai 18s usaq pey "SJUN0ooE
Hpne Jno Q| Auedwod ay} palepljosuod
wiod ¢| abed moy 1e Bupjooj Y [5o]¥]gle%)
wswoaalby "SJUNOooE pajnpayos pey ay} ul Jeadde
Juswabeue pue Bunipne jo sasodind Upny |eulaiu| MY “TIM
o1691e.41S By} ay) 4o} Auedwo) ‘JoAOMOH Jo diysiaumo
ul psie|ndis By} WO} uoeuolul %001 sey
sey 0gM 10} 3SE OS|e UBD [I9UN0D upny IoUNOD 8Y} SY ¢siuswabuele
9y "SwuJa)l Jno uo pajipne |euJaju| wouj UMO S, [IDUn0)
‘pajipne 8q 0} J| aJinbai 0} 8|qe JUSLWIBAJOAUI "Jojipne a1 BIA 1o Ajjeusayul
aq 0} pajebijgo ale am ‘Auedwod paumo 108.Ip usaq jou [BuIBIXd Jayye JIpny
S| pue [19UN0) %00} B Se Inq pey aiay} jey} ue juiodde o
10B saluedwod ‘uonenobau Jo Jajew e pajuswwoD 0] palinbail si |euISiU)/jeuISIX
ay} 0} 109lgns aq AeW pajonpuo si Jipne uonewojsuel | 73M Auedwod ay} 0} Joalgns
s| Auedwo) MOy JO solyioads ay| "SeA JO 10j08lIq 9y L pajwl| e sy Auedwod ay; s| (4
‘Bunesw 1xau
S} Je sjuawnoop
juswysl|ge)se
yelp Bulapisuod
aq pjnom (0s31)
S9llWWO)
qng esudiaiug
‘uoneysibe| | pue Buipes] ay|
saluedwod '9|gejuNo29e 98q
ueAs|al pinom sl103081Ig
ay} ._M_uc: pue Jiey) ayj ¢ Auedwoo
suonebigqo | 1ey} psjusWwWod
Jejnoiued diysisupned o4} jo suofoe
‘Auedwod | “Auedwoo ay) aABY SI0)08IIP pue Ao1j04 9y} 40} 8|gejunoode
sJoj0adIp JIM | 89Ul Jo s1ojo8uIq 10 si0)0a41q | "Auedwoo sy} Jo sioyoalIg Auedwoo ay] | Jobeuey |esousn) sl oypa (8
‘uonebajap
JO awayos
ayj} se yons
sjuawnoop
ybnouy; o1
Auedwoo Auedwoo ay}
ay} ebeuew | }o aoueusanob
[IIM BAIINOSXS | By} 8douanjjul 0} "(10308.1p Buibeuew) Auedwoo
umo m:a ‘Ajus | a|qe aq _u_:w\s W m_mo_to m>_§ommm ay} Jo uonesiueblo
ajesedas e s| | ‘parowal abejs s} ybnouy} suonesado
Auedwod ay) | auo Ajjenuasse umo s)l abeuew |Im |EUISIUL By} ISAO
‘Aljeouoads Sem aouanjul pue Ajue |ebo| sjeledes souanjjul Aue aaey
10N sIoUN0D 8y | e s| Auedwoo ay| 'oN [1ouno) ay) seoq (p
"ojeAld
ul S}Je9
0am
0] SYSl pue
senjiunuoddo
1no juiod
pue suge|d
wua} Buoj
S}l SSNosIp
0] 79M
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
Nen MeT uesng | 997 pIaeQ -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyeus)
sjuswWWo?) | g SSAUNM L SSOUMM | 9 SSOUMM G SSauIM P SSaUlIM € SSOUIN Z SSOUMM I SSOUMM suonsand oido]




[43

10 S101)JU0D
jo Ayiqissod
ay} 0}

anp slojoaliqg
9( Jou p|noys

ur Jaquiaw ay} apn|oul

0} 9albe as|o Jo ssoo0id
Bujew uoisioap ay)

wioJy J0308.1q PaIoIJuU09
8} apn|joxa Iaylie 0} aARY

"JONpUo JO
8pod [apow 8y}
Jo suoisinoud
Alojepuew ay)
Aq pauianob aq

sIaquIB|\ pINOM S10108.1( PAlOIJU0D pINOM S19921}J0
aAlIN0aXJ ey} uou a8y} Janamoy ‘|Iouno) pue siaquiaj "awioou|
panaljaq an 8y} 0] salnp aAey os|e 1ey) pajou |ewuas Auadoud
SJIaqUIB|\ Se s}salajul SeMm }| ‘suonoe aziwixew
(019 1581811 10 1011JU09 o} |enusjod Bunebiiw pue 0] paau
10 uoieue|oap) 3y} aAeY [10UN0Y By} 10edw A9y "SA 9J}UdD
slayew yons yym sbuijesp |enjoe.juod J1ay) ‘sysu uMo} a8y} Jo
yum sjeap Aue Bo 1saia)ul JO Klanijap Aoy uonelsusbal
Apealje DOgm S101]JU0D 0} sl aAIb os|e pasliewwns ajeyljioe} 0}
Aem swes UBD JUSWISA[OAUI JOqUIBIN SIyL |eob s jiounon
Byl yonw yjm "sisAjeue ysui 8y} Jo uoIsua)
1Jeap aq pjnom ‘(pajenobau aq 03 |1s) aAIsuayaIdwod a|qIssod
JUSWISA|OAUI sjuswWNoop aoueuIonob e papn[oul
Jagqwisw SNolIBA 8y} Ul pue yoiym uodal ‘uolnenyis |eapl
punoJe UOIJBID0SSE JO S9|0Ile 8y} aAIINOBX] ue Jou sem si ;buisue
sjoluo ur Buipiom Aqg sanjiqissod Ae ayy UoIYM TIM JO | S]JOIIJU0D Aue 98S8.0)
3y} azIwiulw 0} 10 Z xipuaddy wswdojansp noA oq ¢Auedwod
slaquiap ybnos aney am ybnoyye ay} 0} |aued ayj ui syuiod aU1 10 UNSal B Se
10} 1saJ8jul Auedwod ay} pue |1IounoD ay) paliajel 1e sjey omy U} O}
JO 10I)JUOD 2y} usamjaq }saiaul uonewlIosuel | Jeam o} pey }salajul JO SOI|JU0D
|enuajod JO SJOIJUOD g ||om Aey| JO 10j081IQ 9y L aAeY SJ1a01JO Aue aiay) a1y (q
‘Auedwod
Aoyjne
[e20] e Bulaq
TIM Yim ‘Auedwod

90UBPJIOIDE Ul
os|e pue syybu
Jno asiubooal

e JO sJap|oyaleys
Bumieuaq uonelsiba)
seluedwo) Aqg paidwi

- panunuod pauiejulew si
Aoualedsuely pue Ajjigejunoosoe
213eJ00WAP Jey} pue [I9UnoH

ay} Aq paysijgelsa saiuedwod
JO ainjonujs Juswabeuew ay)
uIy}Im pajuasaidal ale sjyuapisal
S} pue DgM JO sjsaudjul

}saq 9y} jey} ainsua o] 'z

paulejuiew si

Aouaiedsueu} pue Ajjiqejunosoe
J1jeIO0WaP Jey) puUe [I9UN0H

ay} Aq paysijgelsa saiuedwod

Soop osous pue Auedwog ¢Auedwoo ay) Jo ainjonuys Juswabeuew ay)
o nm__omgmmwnH»L%Mm%owomoc.h JOAO 9ABY [I0UNOD) | UIYIM pajuasaldal e sjuapisal
siap|oy aIeys 40 enyiIA Aq Buisiie siemod ay} seop siemod S})I pue DgM jJO sj)saJdjul
%00l SV Aiojnjess ale atay | [eba] 1ey Am. }soq 9y} jey} ainsus o] ¢z
“Ajngel| pue
S9SSO| — YIOM
ayepspun o0}
1PNy [eusalu|
s /louno)
a2y} 10adxa
pjnom aH
‘umouy 1A 10u
SI 13 Ul wie
1PNy [eusslu|
s /louno)
sjuswale)s ayj Jo ajod ay |
"SJunodoe By} |eloueul)
0] ssa22e ||n} UMO S}l 8ABY ‘J0)lpne
aABY OS|E [[IM M Auedwo) [BUIBIXS
DgM ‘wea)] awes ay} aney
JIPNE UMO INO ‘swwesboud (M I pue
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
new MeT uesng | 997 piIAeg | -UOS|aN auuesng Auoyjuy Maipuy JayjesH weyeus
SjusWWO?) | g SSOUMM | 2 SSOUlIM | 9 SSaulIp G SSaUM y ssoupmM € SSaujIM Z SSaUlIM | SSaulIM suonsanpd aido)




133

uo Jis os[e ||\

2JaM S)SaJaul
s,1ouNoY ay)

RTINS

uiyum burjiom
sem Auedwoo

Jo Juswabeuew asuew.opad

.m>=:omxm_ ay) ﬂmcw.\nmc_m:wcm JO swua| 8y} 89S ay} 1ey} %oayo iAeid pue JyBISI1an0 JO uoduny
0} Joda. pue uedwoo pue uoneuwL.oyul
souewuopad | 8yj Jo saiAnoe ‘IoUNoD Jayjeb 99)lWwwoD-qng | s} ajeuapun Apuajadwod o} ajqe
Jojiuow ay} 99SI9N0 ay} Aq dn jos saluedwod ‘aj0. 01Ba)ENS sosldisjug buipes | sl 9aplwwod-qng sasldiajuz
0} Ajledioung pInom 9S3 1 snoleA ay) Jo JyBISIanQ e Aejd pjnop\ a3y} |m B]j0J Jey A (e Buipea] ayj jey} ainsua o] ‘¢
"[IoUNOY 8y Joy
sannp Jepwis 1no BbuiAled
atam Aay} JI |1oUN0D By}
WwioJj 9A19991 0} pajjjua
aq pjnom Aay} Jeym
uey) Jejealb sesuadxa
O JuswiasINquIISI
Jo uonessunwal
Aue 0} pajjjus aq jou |leys
Auedwod ay} Jo sJio308.1Qq
aW098q Oym SIaquIsiy
Auy ‘slap|oyaieys
ay) Jo Bunsaw |eisusb
e Je uonnjosal |eloads
e Aq panoidde aq 0} aaey
sjiyauaq [eroueuly pue .
uolelaunwal si0joaliq ¢siojoaulp jo Aed
sy} 1ey) apiroid SajoIY ay) uo Aes Aue aney
X 8y} Jepjoyaleyg sy 'seA [1ouN0Y 8y} [IAA (P
‘'suonejwl|
[eloueuly pue ‘uaddey
0] 108dx8 am jeym Jo
‘Auedwoo ay} SWJa)] Ul 8dUdN|4UI/|0JIUO0D
10 s}salajul ay) 10 9a1bap e aney os|e
ul 10e 0] me| Aq Auedwos ayy yum aoed ‘Auedwod 4,|1ouno) ay)
paJlinbal aiem "Japjoyaleys ur ;nd am syuswabuele ay} Jo Jou pue Auedwod
pue suoloe ay} Jo 2oueulan0b Jayjo s}saJajul }saq ay} Jo s)saIaul
‘sIy} | sAuedwoo ayy | sisalsjul 8y} | 8yl '900Z 10V saluedwon ay} Ul Joe 0}
Joj soje|siba| | 1o} 9|qeuNoOOEe ul JoB 0} Me| ay} Agq pauianob ale me| Aq padinbal 84} Ul Joe O} ME]|
1oB seluedwod aq pjnom Aq pausinbai | sio10aup pue Ajjue [eb9) aJe sI0}oalIp Aq paiinbau si0j08.1p
ayl 'seA | slopaiq eyl atom Aay | ajeledas e sI SIY| "SOA Auedwon Auedwod ay) auy (0
‘2ouepinb
ETTI IS
paAlooal pue
S||IYS JUBAS|Sl
ay) aAey
slogualp
[enpiAlpul
1ey) |euassa
SI )l ‘JoanaMOoH
‘siepew
uo aAljoadsuad
M3U e pue
abpajmouy
|eo0|
e Buuqg pjnos
slogua "J0IlJU0o
youaqgxoeg 8y} Jo sso|pJebai sseo0ud
"1sala)ul Buyew uoisioap jey}
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
nen MeT uesng | @37 piaeq -UOS|9N auuesng Auoyjuy Malpuy JayjeaH weyeus)
SjUBWIWIOY) | § SSAUM L SSOUJIN\ | 9 SSaulM G SSOUlIM ¥ SSOUMM € SSaUIM Z SSaUlIM I SSaUINA suolsanp oido|




143

4ons 1oNpuod

0} paau ‘panowal
pinom Aunniog aq p|nod Aayy
‘'salnpaosold ‘sysalaul
Aunnios 1s9q
UMO INno 0} s Auedwoo
TJamalans ay ‘uonoues jey)
Lueo app Ul J0B JOU pIp | SlueleMm Yoiym Jnoireyaq
JuawAojdwa Auedwoo ayy | ul pabebus aaey 0} punoy
ino 10 sJoyoaaIq | )1 passiwsip Aj@lewyn pue
woJ} SJaoiyjo ay1 JI Alenb3 sossoo0.d JuswAoldwa
ssiwsIp ‘90140 0} pajoalqgns aq
Al@rewnn pue WIOJ} S1901440 ued sJ1aoljo ‘seskojdwa £IUN0o2e 0} |IouUNo)
ssa004d YH anowal sy "ss@o0ud pue ay} JO SIaIYO
ue 0} sJa21o Algrewnn Buiyew uoisioap ssnasip A :
109[gns ueo p|noo 0} sbunasw Aunnios Ploy o} AYljiqe
oM se yonw Jokojdwae se pusje 03 pajjodwod S|IDUNOY WOl IsyIp
se ul Jejiwis X [1ouUnNoD 8y aq ued SJ92IYQ JoIuaS X SIY} seop MoH (9
‘salLoyNe ‘Ajuado
Hm_wm_w_, “wm;hm pue Aouasedsue.; uonouny
pEY oUs 18U) Jey} S9s1019Xa )} Jey} pue |1IoUno)
UOI}EJUSWINIOP ay} Aq paysijqejse saiuedwod
Jejiwis ueyy Jo jJuswabeuew asuew.oyiad
enndposeud pue jybisiano jo uoiouny
olom wmzwﬂ_wm s)1 9yeuapun Apusjedwod o} a|qe
s Auedwos ay) S| 89)lwwWo)-qng sastidiajug
pue Auedwoo Buipea) ayj jeyy ainsua o] ‘¢
8y} pue [1ouno)
ay) usamiaq
diysuonejai ‘pleog ayj uo
8y} puno.e slogqual pue
paonpo.d S1901440 [10UN0D
uolnejuswnoop aq p|nom aJay}
-1S ueid ey} Joe} ayy
ssauisng pue jJuswnoop
‘pJeog olbajess uoneInoSSYy
Auedwod s Auedwon 1O S80Iy By}
ayj uo ayj pue se yons sueaw
Auiolew e pey uswinooQ snhoLieA ybnouyy
[1ounoD ay | Hway sy ‘Aousnjos Junoooe
‘Auedwod ul }no }as se 10 uolele|oap e ayew 0} Auedwod
ayrdn pum | -sjuswoebuelie | sjuswsalinbal |  sI0}08JIQ BY) PUB JUBA|OS ay} pjoy 0y
pue si0}08.Ip aoueulonob s Jlouno) | (s sl Auedwod ayj aloym |  salnljiqe Buous ZJUN0d2e. 0}
a2y} anowal ay1 ybnouy) ayl19aw | Auedwoo sy} dn puim pue aABY p|nom
Aj@rojdwod Junoooe 0} 0] pabljqo | sio}oauIp 8AowWal 0y AjljIge Japjoyaleys Auedwod sy} poy 03
o} Aupge | play g pjnom aq pinom | ay} sey Jopjoyaieys %00} o|0s [1OUNOD 8y} Uo sHwi|
ay} aneH Auedwo) | Auedwod ay] | se 1ouno) ay) Alewnn | Se [1puno)d ayl ay} aJe jeypa (q
‘Aunnios ‘Kjuado
pue mwcum_m%m pue Asuasedsues} uonouny
pue peog "sauljopInb Jey) sasi1d1axa }i jey} pue |IDUNOH
uior ay) “Jow Buieq ajeudoidde ay) 9y} Aq paysiiqelsd sajuedwod
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
nen MeT uesng | @37 piaeq -UOS|9N auuesng Auoyjuy Malpuy JayjeaH weyeus)
SjUBWIWIOY) | § SSAUM L SSOUJIN\ | 9 SSaulM G SSOUlIM ¥ SSOUMM € SSaUIM Z SSaUlIM I SSaUINA suolsanp oido|




193

oS3l
‘paulwIslep
99

0} |13s st slyL

S99)IWIWOI [|e 03 salidde
suonenbay uonewloju|
0] SS800Y 8y ‘BulwIs}ep
0] DS31 0} umop si siy |

ssauisng yonw MoH

(ddng) ¢yeew OS3 1L
|lIM U)o MOH (§

‘sBunesw
0S4l puspe
0} sJojoallp 1o}
jse ued 9S31
‘Janamoy
‘pseoq

juior sy}

S| JUBWUOJIAUS
J09.1400 8y} ‘ON

‘Juswoaalbe

0} 108[gns aJe ||iis 8say}
1ng }senbal s j1ouno)
ay} 1e sbunesw pusyne
0} sJa9o1Jo Auedwoo abijqo
0] payelp suoisiaoid
[enjoeJjuod aJe a1ay ]
"IoUN0d 8y} JO SJB2IY0
JOIUSS pue siaquiawl
‘sl10108.1p ay) ebebus

0} 9|01yaA ajeudoidde
ay} aq |m dn J8s 8¢

0] pasodoud siI 1eyy pJseoq
wiol ay| "pajjedwod jou
1nq Jeadde 03 pajsanbal
ag ueo Aay] ‘ON

¢Aunniog pue
OS3.1 3y} 2lojaq
Jeadde 0} pajjladwod
aq sJ0308.1p
Auedwoo |Ipn (8

‘pakanuod aiam
[1ouUn0d a8y}

JO saysim ay)
1By} 8Insus 0}
aAleuasaldal
ay} 0} uanib aq
0] paau pjnom
uonoalip Jeg|n

WOV
s Auedwod

8y} 1k [IounoY
oy} uasaudal

juo9 - Ajuado

pue Aouaiedsueu) uonouny

Jey} sasI01axa I ey} pue [Iouno)
ay} Aq paysijgelsa saiuedwod

jJo jJuswabeuew asuewaopad

pue jJybiISIano Jo uoiouny

s}l 9yepMapun Apuajadwos o3 ajqe
S| 93)IWW0D-qng sasldiajuy
Buipe.] ayj ey} ainsua o] ¢

pjnom
aAljejuUasalday
pasioyiny syl
‘alniny
ay} ul abueyo
0} 109lgns )
aq Aew siy| ¢l1amod Jisyy o)
"Juswaalby | aAnejuasaldey "Juswovlby Sjwl| 8y} ale Jeypn
Juswabeue|y pasuoyiny diysuonelay oibajens (ddng) ¢,pasemodwa
>o_m9m:w S,]1oUno0) U} UILIm ﬂoczov uosJad ey si moy
8U} Aq paulyep 8y} se DS31 8q [IIm siemod Jisy |
se ‘9s31 Aq Aq pajuiodde "UOISIOBP SIY} SYEW ||IM pue aAjejussaidal
pajuiodde sem ueaq pey 9S31 9y} pUB pauIwI}ep pasuoyine
meT uesng | @Anoex3 Jeiyn uaa(q }9A jou sey siyl ay} st oy (p
‘030 ¥y}
pue (0s3L)
aANoax3 ay}
uo sainpaosoud
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
Nen MeT uesng | 997 pIaeQ -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyeus)
sjuswWWo?) | g SSAUNM L SSOUMM | 9 SSOUMM G SSauIM P SSaUlIM € SSOUIN Z SSOUMM I SSOUMM suonsand oido]




9¢

Jo ued se os|y

"9AIIN09X] By}
pue DS31 EIA

BAINOaX3
ybnouyy
papinoud aq
p|noo sajepdn

9y} JO saliAloEe

0] uole|al ul
pPawIOUl SI8qWIBIA
ale MoH (q

ueld ssauisnq
olbajens

8y} pue
pleoqjuior
ay} ybnoay

‘paysiigelss

aq 0] 1A sem
sbuneaw asay)
Jo Aouanbauy
9yl "TIAM O
soAlleluasaldal
pue siaquiaw
pue s1a2110
Buiuoddns pue
9AIINd8X3 JBIYD
ay) ‘slaquisw
0S3l

Jo pasudwoo
Ajlediound

sem sy
‘pleogd juior
ay) Jo sbunssw
ybnouyy
pawojul

9q pjnom D9S3 1

‘IoUNoD
8y} Joj seAnejuasaldal

ay] se papn|oul usaq
aney Aay) yoiym o) peog
o ay1 ybnouy) pawioul
jdey aq |im OST L

¢Auedwoo

ay} ul syjuswdojanap
A8y Jo pawuojul
DS3L 8y} sl MoH (e

"Sjuapisal pue |Iouno)

9y} JO Ss)saJajul ay) }oaye
pinom jeys ogM Aq paysijqelsa
saluedwo9n Ayuoyiny

|esoT] 03} Buijejaa sia)ew
jueoiubis jJo pawiojul ase
SI9qUWIIIA ||e }ey} dinSud O] ‘§

EEN
Il Hed aq |Im
uolejuawnoop
o

BWOS "UBALIP
epuabe

aq |Im siy L

Ananoe
ssauisnqg
uodn paseq
AJAljoe ue

JO uonejoadxe
ue uey}

J8y10 3|ge)
awi] 19said ou
aq |I'm 348y L

‘g)elidoidde
alow aq Aew
Aapuenb wus)
Jabuo -i1se9)
1e Alyuow
Alan aq

0} sIy} 10adxa
SYjuow Ma}
Xau ay} JanQ

‘siseq Jejnbal
e uo Jojuow
0] 100dxa

Ajny siequiawl

‘ajeAud
ul pajonpuod Apadoud
aq [Im Buiesw sy} jo

Hed jey} uay) uonew.IoUl
BAI}ISUSS AJ|eIoIoWWOo9

JO S|ENPIAIPUI SUJBOUOD
ssauisng JI Aues|) -awi
juens|al ay) je epuabe sy}
JO JudjU0d 8y} uo puadap
1M a3eALd ui Jo o1gnd ul
pajonpuod sI ssauisng sy
Jaylaym os ‘[Iouno) ay} jo

¢ongnd
Ul paJapISuo? aq [|IM

sjuawiwo?n

uebaa(
Hen
8 SSaUulM

MmeT] uesng
L SSaujIM

9917 piAeq
9 SSOUM

asoyo Jeyzy
[1dKkawiyapn

=UOS|9N auuesng
G SSauUIM

}90j|od
Auoyjuy

p SSOUNM

uojnop
Maipuy
€ SSauIM

sajlemy]
JayjeaH
Z SSOUIM

LG E|
weyein
| SSaUjIM

suopsanp

oidoj




LE

BTEY ‘'sbunesw
JI9Y} UIYUM SBIJIAIJOEB UO | [19UNoY) 1B uanIb
[1ouno) 0} Jodau Ajjeqian sjuswalels
0} Way} sa|geus yoiym Jequiswl
[1ouno? e way buipuels 9AIIN08X]
e oAeY OS|e SIaquialy ybnouy
OAIIND9XT "SAljIAI0E. papinoud aq
JIay} 1noge |1ouno) p|noo sajepdn

0} Jodal uaplm [enuue ‘pasijeuly QE@QEOO

ue apinold 0] payse
a.le S99)JILUWOD SNOoLIBA
10 uswuieyd Ajjensn

8q 0] peau os|e
pINOM [19UN0D
0} pauodal

9y} JO saljiAlloe
8y} uo [1PUN0D
0} Jodas aAlnoex3

‘uonsanb snoinaid ay) 9AIIN09X]
X aAO(e 9988 Jad se Aem awes ayj u| a1 MOH ay} seop MoH (p
"usyeuapun
sem
uonelausbal
sliym
Jolq aAloe ue
Jayjel Buiyojem
e swnsse
pinom 0s31
‘Auedwoo
au} Aq
AjAnoe Jo sawin
1e papiroid panuniuod
89 p|noys - *SjUapISal pue |19Uno) ay}
sejepdn ey} . JO s}sauajul 8yj }o9jje pInoMm jey)
Tt I 28M Aq pousideiss solusduiod
oy 'SeNIAloR pINOYS Siy} foyiny |e207 03 Bupejal
sAuedwod | moy o} uado siajjew juesyiubis Jo pawuojul
ayj uo OS3 L sem 7@ Inq ale SIaqWIB\ ||e Jey)} 2INSud O] “p
wo.yj sayepdn jualedsuen
10} w8yl epusabe pue uado
Buipuels | sem ainjoniis
e aq pjnom | bBuiodas ay)
alay) Jayaym | 1ey) |enussse ‘'s9)NUIW 9S8y}
payse Jaquial\ sem | uo suonsanb
V 'siseq ooy pe )se 0}
ue uo spodal ‘lIouUNoD a8y a|ge aq pjnom
pue sajepdn | pue Auedwod aulwialep 0} pue DS31
J0} OS3L | By} usamiaq 0S31 8y} pue 8ARNOSX3 10 ssjnuiw sy}
10 JleyD ayy yse aoep9)Ul UB By} 0] UMOp SI SIYL "8jou | aAoidde pjnom
p|N0OD 8ANDSXJ |  SE Joe pjnom 0} uoneuw.oyul apirold BAIN29X3 8y} ¢, ONIN03X]
(HDs3l) 10 mco_«mcﬁmEEooQ 1.y} Aoy sem ay} 0} Jodal
"9AINOSX] 29)IWWo) yum spodal jewloy | "pasijeuly usaq
ay) 0} uaye) ans JeinBas Jwgns ueo | 19A J0U pey SSPIWWOD-gNS
aq pjnom 9S31 asudiejug | “J1oUNOD BY) JO S8NILILIOD syjuewabuelie sesudisyug Buipel |
10 saINUIN pue Buipes | gns Jayjo Aue oy asay | 3y} seop MoH (2
lounoo ||y ‘sbunssw
1e sjuswale)s [1oUNo0Y e usaAIb
Jaquiaw sjuswale)s
OAIN29X® Jequiawi ¢Auedwoo
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
Nen MeT uesng | 997 pIaeQ -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyeus)
sjuswWWo?) | g SSAUNM L SSOUMM | 9 SSOUMM G SSaUIM P SSaUlIM € SSOUIN Z SSOUMM I SSOUMM suonsand oido]




8¢

I IERTe)

‘sdeb s||Iys
Buipueisino
Aue
[} pInom pue
pJeog ay} uo
sjuspuadapul
pue slaquiaip ‘sasodind
ayy Joye [e1o140 Jo} sjuswaalbe
pajuiodde aq SNOLIBA 8y} Ul Ja2140
pinom Aayj yeuy pesLioyine ey} 8q 0}
pajedidljue sem paleulwou aq |[IM JadIyo
1l '8q p|nom uy "Aje|| osje si pieog
SJ9921J0 8s8U} Juior 8y 03 pue DS31
oym abejs ay} 0} Joddns onesoowaq
SIUY} Je umouy ‘paeog juior syy
J0U S| }| "9|0J 1O Led wloj ||Im BA)NDaXa
weuodwi Ao J21yo ayj Buipnjoul
e Aejd pjnom ‘SI901JO ‘Opew ag uoos A.\EGQEOO
ot S SBueuo 1y ot 34 Jo uonere.
uou ay) ‘Auedwod ayy jJo whoo._to ut Aeyd j1ouno)
UO SJO21JJ0 OM) [euiwou se Bunoe ale 9y} JO Ssu8d1jo
ag ||Im 818y | SJ921}J0 awWos Apualing (M 8j0J4 1eypA (g
‘Auedwod ay}
Jo 10adsal ul saijigel| pue
sass0| Aue Joj Joyuesenb ‘l1IoUNno09) 3y} jo AJijIqeIA |elIouRULY
e SE JOe p|NOM |IDUno) ay} 10 3j130.d ¥si1 3y} 094 0}
. Mcﬁﬂmm“www_mmmw %%ﬁ [enuajod ay} aAey sjuswabuelie
 LIBUBUO M 1SIUM asay)} asaym saluedwon Buipel
1BY] papIoap |19uno) Auoyiny |eso Aq ojul passjud
3y} 6002 AeN Uiy auyy uo sjuswabuelie ul s)salajul
s}1 J08j0.d pue jo Apjiqisia
11Punoy B4} JO Jleysq sey |19uUno) ayj jeyj ainsus o °
uo Bunjoe uaym salpoq uil O 9 iew 1°s
apIsino 0} Juswijulodde
"salpoq "siseq Jejnbal J1oy} wouy Buisue
apIs}no 0} B Uo sl sabewep pue sasso|
sjuswijulodde SS9SSEe pjnom 1suieBe slaoljo pue
wo.y Buistie 29)IWIWOYD | Slaquiaw AJuwapul pjnom
sebewep pue 1pny ayj pue [1oUNo0y 8y} Jey} peplosp .
sass0| Jsulebe Hpny ey BAIINd8X3 8y} G002 1oUNo) 8y} jo AliqelA [eroueuy
ool HepLresd TOAUISAON v SHHHO _m::BMM M_._hﬂo“mmv_cw_m._huﬂwmw_w_w_w
pue siaquiaw |
Ajuwapui "S9SSO| "Japjoyaleys se Ajjqgel| 9say} ataym sajuedwon m:_vm._._.
PInom 5gM s Auedwoo |eroueul mcw_ho Jusixe ¢Auedwoo ay) Auoyiny |es0o1 Aq ojul paajud
ey} papiosp Ul | 8yl sl yolym [ejded aleys
oAINDOXT oyIMIOpUN 0) oup 1o pied e 000e3 dn SpJemo} pjoy [1ouno) wEwEwm“utm ul www._ﬁ:_
au} 5002 poaibe pey | pied Apealje sey 1OUNOD 9y} S90p salljigel| S} }99j04d pue jo AJIQISIA
JBQWIBAON U] [1ounoD ay | 8y} Jepjoyaleys sy [eba| 1eypn (B | sey 1ounod ayj jey} ainsua o] °G
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
Nen MeT uesng | 997 pIaeQ -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyeus)
sjuswWWo?) | g SSAUNM L SSOUMM | 9 SSOUMM G SSaUIM P SSaUlIM € SSOUIN Z SSOUMM I SSOUMM suonsand oido]




6¢

"Jap|oyaJleys
%001 8y} se
Auedwod ay)

asead 0} Ajljige

sey [1ouno)

‘Hneysp

JO Juana

Sy} Ul paXOAUl
soledoud ay)
uo abJeyo jsii4

¢, Sueo|
3y} |9oUeD |19UN0Y
3y} ued MoH (4

sieah

Gz Jaye piedau
a8Qq p|nom

pue aoueleq
Buionpal

e JO 9oueleq
8y} Uo S| ueo

(yuewAedal
a|diound

%7t) ureb wns
[lu/jIoUNoH
8y} 0} |esjnau
1090 sl jey;
siseq e uQ

;apew Auedwoo
ay) 0} sueo| ay)
ale siseq leym uQ (o

Hnejsp

10 JuaAd By}
ul saiuadoud
ay} uo abieyd
}siy sey
[IOUNOD -SOA

¢.seluadoud

3y} Uo painoss
Auedwoo ay)

0] sueo| ay} aly (p

"l19uUno ayj jo AjljigelA [eroueuly

10 3j130.d ¥si1 3y} 094 0}
|enpuajod ayj} aAey sjuswabuelse
9say) asaym sajuedwos Buipes

>co____EoT%w ¢ Auedwoo Auoyiny |eso1 Aq ojul paajud
A sue) oyods 8y} Ul JusW)SaAUl sjuswabueLle uj s}saiayul
ay] 1ues)| pey UO PaJSaAUl S|Iduno) 8y} Jo s)1 }09j0.d pue jo AjiqisiA
[loUnog ay | uolw 2'63 | ON[eA 8y} s JeyAA (0 | sey [IDuno ay) Jey) ainsua o] °g
‘painsua
ag pjnom
$9|0J Usamiaq
uonesedss
awog ‘|eaosdde
Buiuueld Joy
2Jlu92) UMO |
ay} Jo sueid ay)
1o uoneledaud
ay) buunp
Aejnoiued
Auedwos ay)
YlMm MJom osje
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
nen MeT uesng | @37 piaeq -UOS|9N auuesng Auoyjuy Malpuy JayjeaH weyeus)
SjUBWIWOY) | g SSAUIM . SSOUMA | 9 SSaUNM G SSOUJIM p SSaUNM € SSAUIM Z SS9UIM I SSOUMIA suonsanp oido)




V1%

‘8jou oly0ads e
se Jeadde os|y

*SJUNO22dke
pajepijosuod
S §,|IoUN0D
ay} ul seaddy

"SJUN0ooe
palepljosuoo

s |IouUNoD

sy ul

AjIny seadde aq
[IIM 3 psumo
[PPUN0d %001
sI Auedwo)

oy} sy

¢sjunoooe
S |IoUN0Y) 8y}

ul Jeadde Auedwod
ay} im moH ([

‘aq
pinod Auedwod
ajeAud

B SEe Jualolo
Xe} Se 8q pjnom

ERITEN
pajsa) pue
paLy ajow e
sem Auedwoo
Buipen
Ajoyine [eoo|
e diysiauped
Ayiqer payw
e se sjjouaq
Xe} awes

ay} Aolus jou
pip Auedwoo
Buipen
Aioyine

|E30] B IS|IYM
"9I0IYaA JO
sadA} yloq 0}
sabejueapesip
pue
sabejuenpe
alom

alayl ‘eq
ueo Auedwod
ajeALd

PAUCTEIITS

Auedwoo ay | e se yonw sy | Xe} Auedwod ay} sj (I
juswAed
puUSpIAIP
BIA [IOUNOD
posead o ‘l1oun0Y au3 Jo AIGeIA [e1oUBUY
Aq paumo Jo 3jiyo.d ¥si 3y} jo9y)e 0)
s}asse a8y} uo |enyuajod ayj aAey sjuawabuesie
. uoperoaidde asay} aiaym saluedwoq Buipes
mmm_wmxw%uﬂ leydeo l1louno) ay) 0] Auoyiny |es207 Aq ojul paiajud
! ue swodul
0] SPUBPIAIP SB _o_sce woy, passed aq syjoid [jIm sjuawabuelie ul s}saiajul
pajngulsIp aq pejeleush | MOY pue pajesausl s)1 J03304d pue jo AjjiqIsIA

pINOO s)joid

39 ||Im syjold

aq syjold |im moH (y

sey |IduUno) 9ayj jey) ainsua 0] ‘g

"}saJajul

10 9jel |BI0J8WWOD

e JE |IouNnod 8y} 0}

ueo| ayj Aedau 0} pabiqo
sI Auedwoo ay) pue ueoj
palnoas e Jo sueaw Aq
aoe|d yoead jo aseyoind
ay} Joy Asuow a8y}

¢1sal Auedwoo
3y} 0} sueo|

apinoid sey |1ouno) o ‘Auedwod ‘Auedwod o
PP H IPEROO B ayj Jo sJojoauq jo mgoyomg_ﬁ Joj Ajjiqejunoooe
‘Auedwioo sy} yim au} YN au} YIM saop alayp (b
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
nen MeT uesng | 997 piaeq -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyelio
SJUBWIWOY | @ SSOUJIM | Z SSOUMAN | 9 SSOUIM G SSOUJINM ¥ SSaulIM € SSaUjIM Z SSOUMM L SSaUMM suolsanp oido}




8%

"uoiessiulpe
ojul Buiob y jo awi ay} je
Auedwod ay} jo sbuipjoy
pue| ay) jo Aue aJinboe
-al Aj|eonjewolne jou
p|nom |1IouUno2 8y} ‘sueo|
Buipueysino Aue Ajsijes

0} [19uno9 8y} 1no Aed
Aew Jojepinbil e ybnoyye
os ‘Auedwod ay} yum
sBuipjoy pue| Aue analal
0} [lounod 8y} Joj Ayjiqeut
ay) uI sa| ysu Jabbiq

a8yl "sellAoe ssauisng
Sl [|e Ul 8SJOAE ¥sl aiow
awo0298q p|nod [IDUN0D 8y}
aouanbasuo9 e sy "ainjn}
ay} ul dn s}as |1IDUNOD

8y} saluedwod Jay)o

Aue 109)je Aew siy} pue
ain|ie} Jo sysu [euoneindal
By} Jeaq |m |lounod sy}

"110dal
B9AIINO8X]
010z Aey auy
JO Z XIpuaddy

0} pasodxa
9q [1PUNoY 8y}
[IIM S)SU [eloueul}

uay) ‘sjie} Auedwod ay} J| ul 1n0 18s sy uou Jayjo Jeypa A_
‘paliajsuel)
sjosse
ay) Aq payoeq ‘paJlanooal
S UeQ| siys 1nq 8q pjnom
‘predal Buiaq ueo| ay} Jo
JOU ueo| a8y} jJo anjeA ayj leyy
3SU |[ews e s| pajoadxe 1S
aJay} Joypalo | pue saiuadoud
painoas sy ay} uo abieyo [1oUN0Y 8y}
‘pied ApeaJje | jsii e OS|e SEm 0] )oeq awoo
|endeo aseys | aiay) ‘JoASMOH pinom sajigel|
ay} Jo ued pue sasso|
se pied 000€3 ‘Auedwod pue Jojueienb
0] payw| 8y} JO SasSsO| ‘predau Buiaq jou 19UN0H e SJOe |1ouno) "Juos
sI AJjgel | Aue sjumispun 8y} 0} Ueo| [eloueuly
S|IoUN02 By} pinom 8y} JO YSII MO| B S| aJay} "‘Hodal - [19un0) 3y} jo AjjiqelA jeloueuy
Japjoyaieys [Iouno) 8y | 10}IpaIo paInoss e sy aAN29Xg Jo 3|iyoid ysu ayj} Joaye o)
se Ajjeloueuly ‘dn pied usaq Apealje sey 01L0Z Aey # ui |enuajod ayj} aney sjuswabuelie
iey Auedwod "suwiie} "$9SSO| | YdIym 000€F JO wins 8y} o} 1IN0 18s SYsiY (Auedwoo | asay) asaym satuedwon Buipeld ]
mwt _ur:ocm o_w_omam uo rmmw sAuedwod | paywi si Ajjiger [eloueuly . "Ysu ay} JO uone|as Ul 0} fuoyny [eoo Aq ojul palajud
‘Auedwod [@1ewixoidde ay) | s,louno) ayj Jepjoyaleys | |enuajod e sem eI : ’ ) :
Aujigen Auedwod | ajumIBpUN 0} se Ajjeloueuly sjie} | joxew Auadoud 0] apew ueo| pesodxa s [ouno) sjuswabue.le ul sjsaiaul
pajiwi| € S| SIy) 8y} Jus| pey poaibe pey | Auedwoo ay) §| ‘Auedwod | sy Jo Jno Buije; J0 awAedal 9y} s¥su [eloueUl s} jJoajo0ud pue jo A)jiqiSiA
Buipebloj JoN lounod 8yl |  |1ouUnog 8y L Ayngel paywi| e st syl WOoNRoq 8y L X X UON 2y} aJe Jeyp (3 | sey |19unod ay} jey) ainsud o] °g
"0S3l 8y
0} Bunuodal
Auedwod
8y} Jo sJoyoalIp
ay) ybnoiyy
Burioyuow
anuanay
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
Nen MeT uesng | 997 pIaeQ -UOS|aN auuesng Auoyjuy Malpuy JayjeaH weyeus)
sjuswWWo?) | g SSAUNM L SSOUMM | 9 SSOUMM G SSauIM P SSaUlIM € SSOUIN Z SSOUMM I SSOUMM suonsand oido]




(44

"UMOUY SI SE Je} 0S BUON

¢seluedwod Jayjo
BuLinboe uo alsay)
ale syuwi| Jeypa (o

0S31 Aq
paJlapisuod aq

0] sjuawnoop
Jayjo pue
Juswoalby
J8p|oH

aleys ayj ul
N0 }8s 8q 0]

"l19uno ayj jo Ajljigela |eroueuly
10 3j130.4d ¥si1 3y} 09 0}
|lenpuajod ayj} aAey sjuswabuelse

;saleys | asayj ataym saiuedwos Buipea|
EL S IoUNOD 8y} JO ||e Ajoyiny |e207 Aq ojul paiajuad
oAINoOXg u a_o_ocm_muw 10 wns Jo diysiaumo sjuswabuelle ui s}salaul
ay) Aq pesioyne os ay) se lounoy | 49iSuUEl} 0} Auoyine s} j09j0.d pue jo AjIqISIA
J DS 1 9y} Jo 8AlnNoaxg ayl Ajlgrewnin 9y} sey OYpA Ac sey [Iduno) 9yj jey)} ainsus 0] ‘g
‘ueld jenuue s Auedwod
ay} Jo Jybisiano pue
uosiel| Jeinbal ybnoay)
pue sjuswaalbe ay} ul Jno
10s se s,|dy oIbajelss oy} ¢pabeuew aq sysu
Jo Buuojiuow ayy ybnouy | asay] |IIM moH (w
asoyo Jeyzy
uebaa( [1dKkawiyapn )20]|0d uojno sajlemy ] sl1aq3
nen MeT uesng | 997 piaeq -UOS|9N auuesng Auoyjuy MaJIpuy JayjeaH weyelus
SJUBWIWOY | @ SSOUJIM | Z SSOUMAN | 9 SSOUIM G SSOUJINM ¥ SSaulIM € SSaUjIM Z SSOUMM L SSaUMM suonsanpd oido}




APPENDIX D
Summary of discussions with Witnesses from Essex County Council

Councillor Bill Dick, Chairman of the Community Wellbeing and Older People Policy
Scrutiny Committee, Essex County Council

e Council had wanted to become an enabler. London and Midlands models were
examined. Officers had initially suggested a social enterprise model.

e Members were sent a questionnaire. Many felt that a Local Authority Trading
Company would be a more appropriate model than a social enterprise for what the
Council wanted to achieve.

e Process took some time.

e The Unions and staff had been happy with the process and the establishment of the
Local Authority Trading Company.

1. Have scrutiny done any work around the company? (Supplementary) What
was the outcome of this work?

e Lead officers, staff and Directors make presentations to scrutiny.

e Scrutiny look at company’s performance and can question why certain targets not
achieved (eg: scrutiny recommended that people living in council owned care
homes be moved to social housing in order to develop their independence. This has
not yet been fully achieved. Scrutiny asks company to explain why this target has
not yet been met).

e The Council owns the buildings in which the company is based. A rental and lease
agreement is in place. Scrutiny and company working together to look at
rationalising use of buildings to ensure less wastage and to potential save money
(for both the Council and the company).

e Representatives from Telcare recently gave a presentation to scrutiny.

e Scrutiny identifies areas to look at where a difference can be achieved. Scrutiny had
recently looked at absence management and the company had been included in
this review. It was found that sickness in the company was just below 3% compared
to approximately 5% in the Social Care directorate. Council is a very large
organisation. Many company staff now feel part of the company and closer and
more able to speak to their manager (‘flatter management’).

2. Does scrutiny have the power to compel directors to appear before the
Committee? If not, then who appears before scrutiny on behalf of the
company?

e There is nothing in the contract which says that Directors must appear before
scrutiny. However, company are willing to appear before scrutiny. It is good
business practice and mutually beneficial to the company and the Council.

e As Council is the enabler is important that the company has a good relationship with
the Council, including scrutiny.

e ClIr Dick frequently talks with the Managing Director. Good relationship between
scrutiny and the company has been established and two way discussions take
place.
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. How do back bench members feel about the level of communication with the

company? How can we ensure there is adequate communication between the
company and Elected Members?

Despite the fact that the Council is a very big organisation Clir Dick has not heard of
any complaints. Members are able to contact officers within company.

Scrutiny kept up to date with developments.

Community Wellbeing and Older People Policy Scrutiny Committee undertook a site
visit to gain a better understanding of the company.

It was important to treat the company like any other provider and to keep dialogue
flowing.

. What have been the benefits to the Council of the company? (Supplementary)
What further benefits are foreseen?

Conflict of interest had been when the Council was both the enabler and the service
provider.

Under new arrangement Council has more control over the contracts it has. The
Council is able to focus more on the service provided.

Will hopefully save money in the long term. The Council is looking to save
£300million under its Transformation programme.

Officers undertook the transition process (separating company from the Council,
TUPE of staff etc).

The company was an ‘arm’s length’ company.

The Council was already feeling the benefits of the company.

. Have there been any problems with the governance of the company?

No. A cross party group of 5 councillors (currently 4) look at the finanancial side of
the company on behalf of the Council. Three members are Conservative and one is
a Liberal Democrat. One member is the Leader of the Council and 2 others are
Cabinet members. Many of this group have a financial background (eg are
accountants).

No conflicts of interest since establishment of company.

Whilst Internal Audit had initially raised some issues these had since been resolved.

. Have the rewards from setting up the company compensated for the risks
involved?

Biggest reward was the Council becoming an enabler. The company’s acting as
service provider meant that the Council was able to focus more on the service
provided to the community.

No complaints from open market. Company has ‘taken over’ what was formally
carried out by the Council (provision of service) and run it as a business.
Company will go out to the open market in a few years time and will have to
compete with other companies. [contract is 3 years, but there is a 2 year extension
clause built in that could be invoked]

. What are the key lessons that we can learn from Essex’s experience?

Staff commitment to the company borne out by Scrutiny’s findings on absence
management. Staff feel more in touch with managers.
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Local Authority Trading Company was best option for Essex County Council.
Company accountable to the Council. Scrutiny monitors whether specific targets are
being met. Cross party group monitors Council’s investment.

Interests of the Council as sole shareholder and interests of Council as
commissioner.

Professional contracts manager (Officer) looks at all contracts.

Possibility of further Local Authority Trading Companies in the future (e.g in
Children’s Services area)

Liz Chidgey, Deputy Executive Director for Adults,
Health &Community Well-Being, Essex County Council:

. Why did you decide on a Supervisory Board/Management Board structure?

Council only shareholder and owns 100% of the company.

Considered what arrangement most appropriate to ensure some separation
between the day to day running of business and Council’s duty as shareholder.
Cabinet is ultimate shareholder group.

Shareholder Liaison Group chaired by Deputy Leader. Cross party representation
on Group — not politically driven.

Officers from Finance and Social Care act as commissioners. Support and provide
challenge to Essex Cares.

Good dialogue between Essex Cares and Members.

What level of control does the Council have over the company and how is this
exercised? Is this different from originally envisaged?

Political side.

Officer level — Council ultimately shareholders. Clear contractual obligations on
operational and management matters have been written in to the outcomes based
contract. Contract is monitored by a specific officer.

Control through close management of contract (part of Adult Social Care Team).
Liz Chidgey meets with Commercial Director as part of the Council exercising its
commissioning rights.

The company could be free thinking and there was an opportunity for open
dialogue. A Commercial Director and Commercial Team sat within the Council’s
Adult Social Care Team. It was important to have a mixture of Officers with
commercial acumen and subject matter expertise. Some in house expertise helped
to produce better results.

How is the Council informed about the activities and the plans of the
company?

Shareholder Liaison Group considered reports about the performance against its
outcomes. The Shareholder Liaison Group and commissioners also received
reports on the company’s plans. This helped to ensure that there were ‘no
surprises.’

The Council did not control the company’s discussions. The company was given
freedom and flexibility. However, the Council was kept updated on the company’s
intentions and any developments.

If a profit was made discussions took place on how it would be used.
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4. What have Essex learnt from the experience of setting up a company?

Because Essex County Council is a very large Council it is important to have a
decision making criteria in place. Scrutiny would be used to help develop this. It was
important that the weight given to certain criteria was determined. Other potential
vehicles were being developed.

Essex decided against a social enterprise as the public had confidence in Essex CC
as a brand.

It had been a challenge in establishing the unit cost of providing services

A large number of Council staff had been TUPEAd.

The company had purchased all support services from the Council. They had the
option to give 6 months notice on individual services. They had given notice on the
IT and HR systems. There would potentially be issues relating to changing to new
systems and validating new systems.

The Council owned the buildings in which the company were based. A rent and
lease arrangement was in place.

Council has a property dispersal regime in place. Potential conflict between this and
recommissioning of services.

. What has worked well in terms of governance arrangements? What have been
the problems?

Governance arrangements themselves are good.

Relationships the main source of potential problems. Council both commissioners
and shareholders.

It necessary to develop the relationship between the Council as a commission and
the company. A different approach and style is needed to that used when services
were in house;

Chief Executive and Chair of Board have discussions with Chair of Shareholders
Liaison Group to ensure good relations.

The first company Managing Director had left by mutual consent. It is important that
the Managing Director had a good understanding of commercial matters and also
had subject matter expertise. If unsure on person wish to appoint should take time
to consider in more detail.

6. Have you been able to attract high quality Directors?

Yes. The Company Chair has a Social Care and Health background and lots of
experience. A good understanding of the political situation and new business set up
is also important.

Advertised for Directors and had a good response. Candidates were interviewed by
Liz Chidgey and Members.

Initially some tension between political and commissioning requirements.

. Have any conflicts of interest arisen within the company? How have these
been managed?
No. Having an independent Board has helped.

. What has your Council been able to achieve that it would not if the company
had not been formed?

Company opened up options. Council able to look at overall market to see how the
market is shaping and developing.

Essex Cares has brought other big players to the plate. The Council was now
having different conversations with the open market.
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e The company is having discussions with numerous partners, not just health bodies.

e The In House team could not compete with the outside market.

e The Council is moving away from blocked contracts to framework contracts. It
needed to be open and transparent in order to show that it did not favour Essex
Cares over any other company.

9. Have the rewards from setting up the company compensated for the risks
involved?

e Yes although it is early days. Company has up to 5 years before it goes to open
market competition for services. There is still a lot to do before the company does
not just rely on Essex County Council as its main contract.

10.What are the accounting and audit arrangements for the company?
e Accounts go through Council’s accounting and auditing system. The company have
their own external audit providers.

Company has a Finance Director who is not employed by the Council.
Company’s accounts go to the Shareholder Liaison Group.

Discussions take place between company and Council’s Finance Directors.
The company’s profit was currently healthy.
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Governance Arrangements covering WBC and WEL
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APPENDIX F
LIST OF WITNESSES
Internal Witnesses
Graham Ebers, General Manager Business Services
Clir Matt Deegan, Executive Member for Community Regeneration
Azhar Ghose, Principal Solicitor
Susan Law, Chief Executive
Clir David Lee, Leader of the Council
Andrew Moulton, Director of Transformation
Clir Anthony Pollock, Executive Member for Finance
Susanne Nelson-Wehrmeyer, Head of Governance and Democratic Services

Heather Thwaites, General Manager, Policy and Partnerships

External Witnesses

Liz Chidgey, Deputy Executive Director for Adults, Health &Community Well-Being, Essex
County Council

Clir Bill Dick, Chairman of Community Health Wellbeing and Health Policy Scrutiny
Committee, Essex County Council.
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LATC

TESC

WEL

APPENDIX G

GLOSSARY OF TERMS

Local Authority Trading Company. A company established under
Section 95 of the Local Government Act 2003

Trading Enterprise Sub-Committee. Sub-Committee of the
Executive established by Council on 22 July 2010.

Wokingham Enterprises Ltd — a LATC established by
Wokingham Borough Council

SUMMARY OF ESTABLISHMENT/GOVERNANCE
DOCUMENTS REFERRED’ TO WITHIN THE REPORT

Articles of
Association

Strategic
Relationship
Document

Remit Document

Strategic Business
Plan

Service Level
Agreement

This document is the Constitution of Wokingham Enterprises
Limited, sets its objectives and includes procedural matters such
as regulating Directors and Shareholders’ meetings with
Wokingham Enterprise Limited.

This is the legal mechanism to ensure that Wokingham
Enterprises Limited is obligated to deliver the Council’s objectives
as may be provided in the Remit Document and the Strategic
Business Plan.

This document will set out at high level the Council’s
requirements in respect of the financial performance and
investment return for a period of 3 to 5 years expected from
Wokingham Enterprises Limited.

This document is Wokingham Enterprise Limited’s response to
the Council’s Remit document. It will set out the planned
activities for the corresponding period to meet the Council’s
objectives and the financial and performance indicators by which
these will be measured.

This agreement will provide the terms upon which services from

the Council such as accounts and property management are
supplied to Wokingham Enterprises Limited.
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