[image: ]GO-POL-02 Governance in Action 
Governance



	Version
Number
	6
	Developed by
	Director of Finance, Governance and Risk

	Approval Date
	11/09/25
	In Consultation With 
	

	Classification Type - (Confidential, Restricted, Internal use only, None)
	Internal Use Only 





Contents 
 
1.	Governance Policy Statement                                                                 
2.	Board Standing Orders 	 	 	 	 	 	 	 
3.	Board Terms of Reference 	 	 	 	 	 	 
4.	ARM Committee Terms of Reference  	 	 	 	 	 	 
5.	N&R Committee Terms of Reference  	
6.	SDC Terms of Reference 	 	 	 	 	 
7.	Delegation of Policy Setting to the Corporate Leadership Team 	 
8.	Co-option to Framework Board and Committees 

Appendices:	 	  
Appendix 1 	List of Key Control Policies  	 	 	 	 
Appendix 2 	Terms of Reference for the Audit & Risk Management Committee 
Appendix 3	Terms of Reference for the Nomination and Remuneration Committee 
Appendix 4	Terms of Reference for the Service Delivery Committee
	



















1. Governance Policy Statement  

Framework Housing Association (‘Framework’) is a Company Limited by Guarantee and governed by UK Company Law (registration number 3318404). Framework is also a Registered Charity (number 1060941) and a provider of Social Housing registered with and regulated by the Regulator of Social Housing (number LH4184). Framework has adopted the National Housing Federation (NHF) Code of Governance 2020 (‘the Code’). 
Framework is first and foremost a Charity with charitable objectives as set out in its Articles of Association. 
The Code has a structural framework which is based on four principles of good governance: Mission & Values, Strategy & Delivery, Board Effectiveness, Control & Assurance.  Each principle is supported by the requirements set out in the associated guidance entitled ‘Compliance: from Principle to Practice.’ 
The Code identifies that the foundations of good governance are an emphasis on accountability to residents and other customers; equality, diversity & inclusion in governance; a focus on environmental & wider sustainability and attention to the organisational culture. 
Framework’s Governing Document is its Articles of Association (‘the Articles’).  Framework’s objects and powers are fundamentally defined within the Articles, which should be read in conjunction with this document. 
This document, Governance in Action, is Framework’s Governance Policy and nothing within it is intended to replace, or take precedence over, the Articles unless this is explicitly stated (and allowed). The purpose of Governance in Action is to bring together in one place clear instructions on the remit and operating procedures of Framework’s Board and its Committee(s).  Frequently, this document makes reference to other, such as the Code, the Articles and associated Policies and Procedures where further detail is relevant. Governance in Action also serves to demonstrate how Framework has implemented the Code.   
In accordance with the Policy Statement above, the elements of Governance in Action are as follows: 
· Board Standing Orders: the operating procedures of Framework’s Board
· Board Terms of Reference: a formal record of the duties and responsibilities of the Board including decisions that only the Board can take
· Audit and Risk Management (ARM) Committee Terms of Reference
· Nominations and Remunerations (N&R) Committee Terms of Reference
· Service Delivery (SD) Committee Terms of Reference.
· Provision for some Policy setting to be delegated by the Board to one of its Committees or to the Corporate Leadership Team (CLT).





2. Board Standing Orders 

The following standing orders govern the operation of the Board and should be read in conjunction with the Articles where there is further detailed information, including on the proper conduct of meetings. 

2.1    	Meetings schedule and urgency procedures 
The Board will meet not less than six times a year in a general meeting, plus an Annual General Meeting (AGM) and (unless otherwise agreed by the Board) an annual Board Conference. 
The dates of meetings will be planned in advance and agreed by the Board before the start of the financial year in question. 
The Board has agreed that notice of meetings must be given at least five calendar days in advance.  This is shorter than the 21-day notice period detailed in the Articles, which also make provision for the Board to determine a shorter notice period if it wishes to do so. 
Urgent decisions may be required between scheduled Board meetings.  These will be made in accordance with the following urgency procedures:- 
· Urgent decisions or approvals required between Board meetings will be minimised wherever possible.
· If this is unavoidable, a decision will be sought from Board members by e-mail.
· The email will include as much information as possible to justify the recommendation and enable Board members to respond in a fully informed way.
· A deadline for responses will be provided in the e-mail.
· Decisions will be made by simple majority and non-responses will be taken as indicating consent for the proposed action.  In the event of a tie the Chair will have a casting vote (in addition to their initial one as a Board Member).
· Where deadlines are short, the Chief Executive will attempt to contact Board members by phone to inform them of the e-mail and the decision being sought.
· The outcome of the decision will be reported back to the subsequent Board meeting and recorded in the minutes.
 
2.2		Membership, composition and quorum 
The Board comprises a minimum of seven members and a maximum of twelve. The upper limit of twelve is derived from the Code (whereas the Articles provide for a higher maximum, the Code takes precedence here). However, from time to time, to aid succession planning, the Board may to temporarily increase the number of members above twelve. 

2.2.1		Chair and their appointment
The Board must appoint a Chair, who is responsible for the leadership of the Board and for ensuring its effectiveness.  The duties and responsibilities of this office are set out within the Chair’s Role Profile. 
In the event that the Chair resigns giving notice or their term of office is due to end within the next year, there will be an agenda item to discuss the appointment of the next Chair at the next Board meeting, or a separate Board meeting will be convened as necessary.  The agenda item will invite discussion as to whether the Board wishes to appoint from amongst the current Board only or to extend the search to include external candidates.  If there is a Vice Chair, they will be able to apply for the role but there will not be automatic succession into the Chair.  In the event that the Board is in disagreement on whether to appoint from within or include an external search the Chair will call for a vote.  A decision will be made based on a simple majority.  In the event of a tie, the Chair will have the casting vote.
If the board decides to appoint from within the current membership, the Chair will give a closing date for expressions of interest.  All such expressions of interest are to be sent to the Chair. 

The Chair will convene a meeting of the Board, either as part of a main Board meeting or a separate meeting, as required.  The CEO will be invited to the meeting but as is normal will not have voting rights.  Prior to the meeting the Chair, Vice Chair and N&R Chair (if they have not expressed an interest) will decide how the voting is to be conducted, whether by a secret written ballot or a show of hands.  At the meeting each candidate will be invited to give a verbal statement on why they wish to be Chair, what they will bring to the role and their outline thoughts on priorities.  They will confirm that they are able to make the commitment of time required to successfully fulfil the duties of the role.  The Chair will stipulate a time deadline for each statement.  All candidates will be able to hear the statements from the other candidates.  The order of presentation will be agreed by drawing names at the meeting.  The Board will be able to question candidates.  
After the candidate statements and question and answer session the candidates will withdraw, and discussion will be invited.  The Chair will advise the Board as to the length of tenure remaining for each candidate.  At the end of the discussion a vote will be taken if there is only one applicant.  If there are two or more candidates all will be invited to return once the discussion has concluded and there will be a vote.  If there are two or more candidates they will be able to take part in the vote, but will be unable to vote for themselves.  In the event of a tie the Chair will have the casting vote.  The candidates will be informed of the outcomes by the Chair as soon as possible.  
In the event of the Board deciding to invite external as well as internal applications then the Board Member Recruitment Policy and Procedure will be used. 
The important principles will be equity, transparency and a focus on the quality and ability of the candidate to undertake the role of Chair.  
Wherever possible the incoming Chair will have at least a six-month lead-in to the commencement of their term of office of Chair.  

2.2.2  	Procedure for the resignation of the Chair with little or no notice, or the absence of the Chair 

In the event that the Chair of the Board steps down with little or no notice, is unwell, unavailable or unable to carry out their duties for any other reason, the authority and responsibilities of the role will pass immediately to the Vice Chair.  If there is no Vice Chair or the occupant of the role is unavailable the task will fall to the Chair of the Nominations and Remuneration (N & R) Committee.  The Vice Chair will convene and chair a meeting of the Board (online or in person) with the agenda being to discuss the situation and agree next steps.  

If the Board decides to appoint the new Chair from amongst the existing members, then the Vice Chair will facilitate its discussion to agree the deadline for expressions of interest and use the procedure for the appointment of an internal Chair.  The Vice Chair may express an interest in which case the Chair of the N & R Committee (if they have not expressed an interest) will oversee the process from thereon.  If the Chair of the N & R Committee has expressed an interest, then the Board will agree who they wish to appoint to oversee the process.  

If the Board decides to seek external as well as internal candidates for the role of Chair, it will do so using the Board Member Recruitment Policy and Procedure.  In this instance the Board must appoint an Interim Chair as there is likely to be a period of time before an appointment can be made.  Normally the Interim Chair will be the Vice Chair.  

2.2.3 Vice Chair and their appointment
The Board may also decide to appoint a Vice Chair, to support and assist the Chair in providing leadership to the Board and to deputise in the Chair’s absence. The duties and responsibilities are set out within the Vice Chair’s Role Profile.
In the event of the Board wishing to appoint a Vice Chair, the Chair will arrange a separate Board meeting to be convened.  This can be an on-line meeting.  Prior to the meeting the Chair will call for expressions of interest and give a closing date.  The CEO will be invited to the meeting but as is normal for other Board decisions, will not have voting rights.  

Prior to the meeting the Chair will decide how the voting will be conducted, whether by a secret written ballot or show of hands.  At the meeting each candidate will be invited to give a verbal statement on why they wish to be Vice-Chair and what they will bring to the role.  They will confirm that they are able to make the commitment of time required to successfully fulfil the duties of the role. The Chair will stipulate a time deadline.  All candidates will be able to hear the statements from the other candidates.  The order of presentation will be agreed by drawing names at the meeting.  The Board will be able to question candidates.  
After the candidate statements and question and answer session, the candidates will withdraw, and discussion will be invited.  At the end of the discussion there will be a vote.  If there are two or more candidates they will be able to take part in the vote, but they will be unable to vote for themselves.  In the event of a tie the Chair will have the casting vote.  The candidates will be informed of the outcomes by the Chair as soon as possible.  
In the event that the Vice Chair’s circumstances change, and they felt unable to carry out the remit of their role, they would need to declare this and a replacement be sought.
The important principles will be equity, transparency and a focus on the quality and ability of the candidate to undertake the role of Vice Chair.  
The offices of Chair and Vice Chair will be re-appointed annually at the Annual General Meeting. 

2.2.4 Company Secretary
The Board must appoint a Company Secretary, who is not normally a member of the Board. The Duties of the Company Secretary will meet the requirements of the Companies Act and the provisions of the Articles.  

2.2.5 Quoracy
The quorum for Board meetings is defined in the Articles as ‘three or one third of the Board’s members, whichever is the greater’ where it is also stated that the quorum should be rounded up wherever one third does not produce a whole number of members.   
In effect, the minimum Board size of seven results in a quorum of three and the maximum Board size of twelve results in a quorum of four.  Exceptionally the Board may agree a temporary increase in the maximum number of members – for instance to facilitate succession planning, in which case the number required to form a quorum would increase proportionately.  

2.2.6 Role of the Senior Leadership Team (SLT)
Framework has chosen not to appoint any Executive staff to the Board, although the Chief Executive and other members of the Senior Leadership Team attend the meetings and are encouraged to contribute fully to discussions.  It is within the powers of the Board to change this position in the future, if it so wishes.  The Senior Leadership Team is composed and convened by the Chief Executive and acts within their delegated authority.  This does not include the establishment and updating of Policies though it may propose them to the Board and/ or the Corporate Leadership Team (CLT).    

2.2.7 Role of Framework’s Community Group 
[bookmark: _Hlk145689602]Framework’s Board welcomes attendance from members of the ‘Framework Community’ at its meetings where appropriate, to contribute to its discussions and inform decisions.  The Framework Community is a consultative and advisory body consisting of current and former service users.  Two Board members will be appointed to represent the Board at the Framework Community meeting and make reports to it and back to the Board.  Scheduled Board Meetings will contain an Agenda Item that enables these members to feed back to the full Board.

2.3 Board appointments, recruitment policy and terms of office  
Where there is a vacancy, the Board may appoint new members by majority vote. 
Board appointments will initially be made for a three-year term of office, which may be renewed for up to one further term, subject to a six-year maximum tenure.  There is the option to extend this in exceptional circumstances, for instance to aid succession planning, by up to a further three years.
Where a member comes to the end of an individual term of office and is eligible for reappointment, this will be subject to consideration of the member’s appraised performance and skills, and to the wider needs of the Board at that time.  A member who has left the Board will not be reappointed for at least three years thereafter.
All recommendations for appointment to the Board must be made in accordance with the Board Member Recruitment Policy and Procedure.  The Board Member Recruitment Policy and Procedure ensures that recruitment to the Board is open and transparent, based on merit and reflective of the required skills mix for the Board at that time.  The provisions on diversity seek to ensure that the Board attracts applications from people from diverse backgrounds and with a range of attributes. 

2.4 Board skills, development and renewal 
The main duties of Board members and expected time requirements are set out in the Board Member Role Profile. 
The Board will undertake a skills audit, at least every two years, demonstrating compliance with the Code which sets out that Boards should regularly review their combined skills.  The skills audit will assess the combined skills and experience of members against those agreed to be required to effectively fulfil the duties of the Board.  Consideration will be given to Framework’s diverse range of activities and its exposure to new risks through expansion or business development.  The Board will manage its own renewal through succession planning and the succession plan will be reviewed annually at the Board Conference.  The need for experienced members will be balanced with the benefits of new thinking and independent challenge.  Succession plans will take account of known terms of office and any requirements emerging from the skills audit.   
The Chair will be appraised every two years.  The Chair will appraise individual Board members at least every two years, in accordance with the requirements of the Code, providing feedback on performance and identifying areas for development including any training needs.  The performance of the Board as a whole will be appraised annually.  These appraisals will be organised by the Executive Support Manager and their outcomes, with any accompanying action plan, will be presented to the Board by the Senior Leadership Team.
New Board members will be provided with a copy of the Role Profile and an induction programme upon appointment.  Opportunities for ongoing learning and development will take place through their appraisal. 

2.5 Board payment and expenses 
Framework’s Articles of Association do not allow the payment of any remuneration to Board members.  However, they do allow payments to members for all reasonable out-of-pocket expenses incurred by them in the performance of their duties.

2.6 Establishment of Committees  
Framework has established the Audit and Risk Management (ARM) Committee, the Nominations and Remunerations (N & R) Committee and the Service Delivery (SD) Committee with delegated authority from the Board to take decisions.   
In the case of the ARM Committee these decisions relate to the identification and assessment of risks and the creation and monitoring of systems, policies and procedures to manage them.  
 
In the case of the N & R Committee these decisions relate to ensuring that Framework has, and is implementing, appropriate policies, systems and processes in place for Board and Committee succession planning, the election of Board Officers and any issues that may arise regarding their remuneration of that of the Chief Executive.  
In the case of the SD Committee these decisions relate to the safe and effective delivery of services, compliance with contractual obligations, organisational learning from serious and untoward incidents (SUI’s) and the influence of service user voice to inform service quality.
Further detail is included within the ARM Committee Terms of Reference (Appendix Two), the N & R Committee Terms of Reference (Appendix Three) and the SD Committee Terms of Reference (Appendix Four), all of which have been approved by the Board.  
There are role profiles for the Chairs of the ARM, N&R and SD Committees.  
The Board retains overall responsibility for the approval of the Risk Appetite Statement, the setting of the Annual Budget and the approval of the Long-Term Financial Plan.  It has the power to establish further Committees with specific delegated authority defined by their terms of reference, and to abolish these and any other Committees. 

2.6.1 The appointment of Committee Chairs 
At least six, preferably twelve, months prior to end of the current Committee Chair’s term of office, the Chair will invite expressions of interest from amongst all of the Board and they will identify a deadline for doing so.  Expressions of Interest should be sent to the Chair.  
All those expressing an interest will meet individually with a panel consisting of the Chair, Vice Chair (or an appropriate substitute member) and the CEO.  This may be held online or in person, as agreed.  The meeting will take the form of an interview which will seek to understand why the candidate is interested in the role, what they will bring to the role and their thoughts and ideas for the future work of the committee.  Following these meetings, the panel will make a recommendation for appointment.  The Chair will speak to the candidate(s) and inform them of the panel’s recommendation prior to its presentation to the Board. 
At the next Board Meeting there will be an agenda item concerning the panel’s recommendation for the relevant committee’s Chair.  

2.6.2 The appointment of Board Members to Committees 
The committees’ Terms of Reference identify that at least four Board Members are to serve on each committee.  When current committee members approach the end of their term of office, the Chair will invite Board members to express their interest in joining a committee. If there is a committee vacancy for some other reason the Chair will also call for expressions of interest.  
All expressions of interest will be passed to the relevant Committee Chair who will discuss them with the Chair, Vice Chair (or appropriate substitute) and the CEO outlining their thoughts on the candidate joining the Committee.  The Committee Chair will then arrange to speak to each candidate and have an informal discussion about why they wish to join the committee and what they have to offer.  After all the discussions have taken place the Committee Chair will discuss their recommendation with the Chair to seek their approval.  If the Chair gives their approval the recommendation will be placed on the agenda for the next Board meeting.  

2.7 	Conduct, probity and conflicts of interest 
If a Board member has concerns about the Board or the organisation that has not been resolved through discussion with the CEO, Chair or the operation of the Whistleblowing Policy, then these concerns will be shared with the Board and formally recorded. 
All members of the Board share the same legal status and have equal responsibility. Each member must act only in the interests of Framework and not on behalf of or representing any constituency or interest group.  Board members must ensure that the interests of Framework are placed before any personal interests, commercial or otherwise. 


Framework has a Code of Conduct which applies to all Board Members (and employees).  It seeks to ensure that the highest standards of conduct are upheld.  Framework has a declaration of interest procedure which sets out the circumstances where an actual or perceived conflict of interest could arise.  Signed declarations are obtained from all Board members annually in accordance with the procedure.  Any changes to the signed declaration must be communicated as soon as possible. 
Actual or potential conflicts are considered at the start of each Board meeting and subject to discussion, conflicted members may be excluded from discussions or decisions on the relevant item.   In the case of a fundamental or ongoing material conflict the Board will determine whether the person concerned should cease to be a Board member.  
Existing and prospective Board members must not be disqualified under the Charities Act. Accordingly, Board members annually complete a Fit and Proper Person declaration. 
3 Board Terms of Reference 
The following terms of reference set out the core purpose of the Board and the schedule of matters reserved for the Board, through which it discharges its responsibilities.  
3.1  	Core purpose and essential functions of the Board 
The core purpose of Framework’s Board is to determine its vision and strategy and to direct, control, and scrutinise Framework’s affairs.   
This purpose is achieved by the Board carrying out the following essential functions (which are based upon the Code and the requirements of the Charities Act): 
a) ensuring that, as a charity, Framework is carrying out the purposes for which it was set up, for the public benefit; 
b) setting and ensuring compliance with Framework’s mission, strategic aims, corporate objectives and values, ensuring its long-term success;  
c) approving strategies, policies and plans to secure the achievement of the above; 
d) setting a positive culture, with strong service user focus;  
e) ensuring that Framework operates effectively, efficiently and economically;
f) monitoring Framework’s performance in relation to the delivery of strategies and plans and the achievement of budgets; 
g) providing oversight, direction and constructive challenge to Framework’s Chief 
h) Executive and Senior Leadership Team (SLT);  
i) the appointment (and, if necessary, the dismissal) of the Chief Executive, along with the approval of the Chief Executive’s initial salary, benefits and terms of employment;  
j) satisfying itself as to the integrity of financial information, approving each year’s budget, business plan and annual accounts prior to publication;  
k) establishing, overseeing and reviewing a schedule of delegation and systems of internal control; and  
l) establishing and overseeing risk management processes in order to safeguard the assets and reputation of the organisation; 
m) ensuring that Framework complies with the Code and includes, as necessary, an explanation of any non-compliance within its annual financial statements;  
n) the appointment (and, if necessary, removal) of the Chair.  

There follows a schedule of matters where decisions can only be taken by the Board.  Authority in these areas is retained by the Board to enable these essential governance functions to be carried out with the necessary oversight and control.
 


3.2  Schedule of Decisions that may only be taken by the Board 
General  
Board meeting minutes must be approved by the Board at each (subsequent) meeting. 
Changes to the Articles must be approved by the Board as required. 
Adoption of a Code of Governance must be approved by the Board as required. 
The Corporate Plan must be approved by the Board at least every five years, with progress against the agreed objectives reviewed annually. 
New Board appointments must be approved by the Board as required. 
Appointment of the Chair, Vice Chair and Chairs of ARM, N&R or SDC must be approved by the Board annually. 
Appointment of the Company Secretary must be approved by the Board. 
Appointment of Group Life Assurance Scheme Trustees. 
Appointment of the Chief Executive, and the Chief Executive’s Job Description must be approved by the Board as required. 
The meetings timetable must be agreed by the Board annually. 
Committees and working groups may be established by the Board as required. 
Any changes to Key Control Policies (as listed in the Appendix) must be approved by the Board. Approval of changes to some other policies are delegated to the ARM, N&R or SD Committee.  Changes to all other policies are delegated to the Corporate Leadership Team (CLT).   
Terms of Reference for any Committees must be approved by the Board as required. 
Creation or dissolution of any subsidiaries or other changes to group structures. 
Compliance with the Code of Governance, the Regulatory Standards of the Regulator of Social Housing and the Complaints Handling Code must be confirmed annually.
Changes to Framework’s branding or logo must be approved by the Board as required.
Key Performance Indicators must be monitored, discussed and reviewed by the Board. 

Finance 
The Statutory Accounts must be approved by the Board annually. 
The Budgets must be approved by the Board annually. 
The Long-Term Financial Plan must be approved by the Board annually. 
The Asset and Liability Register must be reviewed by the Board annually. 
The Treasury Management Policy and Strategy must be approved by the Board. 
Changes to the overall borrowing limit must be approved by the Board. 
The opening of any bank accounts with new institutions must be approved by the Board. 
The terms of any new loans must be approved by the Board as required. 
The charging of property as security against loans must be approved by the Board as required. 
The appointment of new Internal or External Auditors must be approved by the Board. 
The Financial Regulations must be approved by the Board at least every three years. 
Management accounts must be monitored, discussed and reviewed by the Board quarterly. 
Cash flow forecasts must be monitored, discussed and reviewed by the Board quarterly. 
Reforecast including covenant compliance must be monitored, discussed and reviewed by the Board quarterly. 
Annual rent changes are approved by the Board. 
New material commitments (beyond previously approved budgets) require the approval of the Board. 

Risk and Internal Controls 
The Board is responsible for the design and implementation of risk management and internal control systems that identify the risks to Framework and provide appropriate mitigation.  
The Risk Register and Heat Map are reviewed and approved by the Board annually alongside the Statement on Internal Controls Assurance. 
The Board approves any changes to the Risk Management Policy 
The Board has approved the terms of reference for the ARM, providing it with delegated authority in relation to the internal audit programme, insurance broker, in-year monitoring of the risk register and risk management actions. Full terms of reference are included below. 

Capital Development and Asset Management 
The Asset Management Plan must be approved by the Board as required.
The Development Programme must be approved by the Board as required. 
Development Agreements with Homes England must be approved by the Board. 
Bids to the Department for Levelling Up, Housing and Communities grant funding in excess of £500k and all bids falling outside the agreed development programme must be approved by the Board. 
Property disposals must be approved by the Board. 
Land or property acquisitions valued over £500k must be approved by the Board. 

New Business 
Business Development Bids may require approval by the Board dependent upon the activities and level of risk.  
All new business development bids will be cross-referenced to the Delegated Authorities (Materiality Appendix). 

Employee Matters 
Cost of living pay increases for staff must be approved by the Board. 
Entry into any new pension schemes (where Framework is not already a participating employer) must be approved by the Board. In addition, the expansion of any existing defined benefit schemes by ten or more people (for example due to a TUPE transfer) must be approved by the Board. 
Programmes for the restructure of services of staffing that carry net additional costs (after the application of relevant income) of more than £200k must be approved by the Board. Note that where bids for new services are generating income and a positive contribution, they will be in net surplus rather than net cost and would not require Board approval even if their associated salary bill was more than £200k.  
Any changes to the Chief Executive’s remuneration that fall outside the parameters of the Senior Staff Pay Policy, must be approved by the Board.  Changes to the Chief Executive’s remuneration that are within the parameters of the Senior Staff Pay Policy are to be approved by the Nominations and Renumeration (N&R) Committee. 
Severance agreements with the Chief Executive or any member of the Senior Leadership Team must be approved by the Board. 
Staff survey outcomes must be monitored, discussed and reviewed by the Board as appropriate.
4. 	Audit and Risk Management (ARM) Committee Terms of Reference 
The Terms of Reference for the Audit and Risk Management (ARM) Committee appear as Appendix Two below. 
5.	Nominations and Remuneration Committee (N&R) Terms of Reference
The Terms of Reference for the Nominations and Remuneration Committee (N&R) Committee appear as Appendix Three below. 
6.    Service Delivery (SD) Committee Terms of Reference
The Terms of Reference for the Service Delivery (SD) Committee appear as Appendix Four below.
7. 	Delegation of Policy Setting to the Corporate Leadership Team (CLT) 
The authority to establish and update policies that are neither Key Control Policies nor specifically delegated by the Board to one of its Committees or to specific roles, lies with the Corporate Leadership Team (CLT). 
8. 	Co-option to Framework Board or Committees
The Board will periodically consider whether there is the need for co-option to fill identified needs (skills and competencies), either on the Board or one of its Committees.  These roles would be temporary, pending either the need no longer being required or a permanent appointment being made. 
Co-opted members will have the same rights, duties, obligations and responsibilities as elected members at the Board and Committee meetings. Co-opted members can take part in discussions at the Board or the Committee meetings and vote at Board and Committee meetings on all matters, with the exception of those matters which directly affect the membership of the Association or the election of the Association’s Officers. 
Methods to fill identified vacancies may include targeted approaches to suitable individuals as well as advertising.  All possible candidates will need to complete the Framework Board Member Recruitment and Induction process.  The N&R may adapt this process for expediency when it is considered that a skill is needed urgently, and where the role is strictly time limited. 
Board or Committee members co-opted in this way must not make up more than one third of the total number of Board or Committee members at any one time.  
All co-opted Board or Committee members must retire at each AGM but may offer themselves for further co-option.

Appendix One 
List of Key Control Policies
Key Control Policies are those whose development and implementation has major significance in the governance, strategic direction, financial viability and risk management of Framework’s activity.  Key Control Policies may only be amended or updated by the Board.  
Code of Conduct 
Disciplinary Policy 
Equality and Diversity Policy 
Financial Regulations 
Governance in Action 
Grievance Policy 
Safety, Health, Environment and Quality Policy 
Risk Management Policy 
Senior Pay Policy 
Service User Participation and Empowerment 
Treasury Management Policy 
Whistleblowing Policy 

All other Framework Policies may be approved by the Corporate Leadership Team (CLT), unless the responsibility for their approval has specifically been delegated by the Board to the ARM, SDC or the N&R Committee.  
 
 















Appendix Two  
Terms of Reference for the Audit and Risk Management Committee
1. 	Membership 
1.1. 	The Board shall appoint the Committee. 
1.2. 	The Committee will comprise a minimum of 4 Board members. 
1.3. 	At least one member of the Committee should have recent and relevant financial experience. 
1.4. 	The Committee will be attended by the Director of Finance, Governance & Risk and the Corporate Services Director, and the Chief Executive may also attend.  
1.5. 	The Committee will have the authority to recommend to the Board the appointment of Co-opted members to the Committee to provide expertise in the event that this is required.  
1.6. 	A quorum shall be 2 members. 
1.7. 	Appointments to the Committee will be made annually at the AGM. 
1.8. 	The Chair of the Committee will be determined by the Board.  The Board reserves the right to appoint an independent chair, if required by regulations or conflicts of interest. 
1.9. 	The Chair of the Committee cannot be the Chair of the main Board, the Vice Chair of the Board or the Chair of any other sub committees.  

2. 	Secretary  
2.1. 	The Company Secretary will be the secretary of the Committee.   
2.2. 	In discharging this role the Company Secretary will be supported by the governance team who will attend the meetings to record the minutes and provide technical advice.  

3. 	Attendance at Meetings 
3.1. 	No-one other than the Committee members shall be entitled to attend the Audit and Risk Management Committee meetings. 
3.2. 	Any other Board member, member of the Senior Leadership Team, the internal or external auditors or other members of Framework’s staff or management may attend the Committee by invitation. 
3.3. 	A record will be kept of attendance at each meeting, and will be reviewed annually by the Committee, as part of the annual review of its effectiveness.  

4 Frequency of Meetings 
4.1. 	The Committee shall meet not less than four times a year. 
4.2. 	The scheduled meetings will take place two to three weeks before Board meetings. 
4.3. 	The Audit and Risk Management Committee meetings will follow a planned programme of work which has been compiled to ensure that it meets its Terms of Reference and statutory duties.






5. 	Authority  
The Committee is authorised by the Board to: 
5.1. 	Investigate any activity within its Terms of Reference; 
5.2. 	Seek any information that it requires from any employee of Framework and all staff are directed to co-operate with any request made by the Committee; 
5.3. 	Obtain outside legal or independent professional advice at Framework’s expense, and secure the attendance of outsiders with relevant experience and expertise if it considers this necessary.
The Agenda for each meeting will be determined by the Chair of the Committee and the minutes of meetings will be checked by the Chair prior to their circulation.  
6. 	Duties 
The duties of the Committee will be: 
6.1. 		Statutory Accounts
6.1.1. 	To approve and recommend to the Board the Annual Statement on Internal Controls Assurance and Value for Money Statement. 
6.1.2. 	To receive, discuss and recommend to the Board the annual financial statements and external audit management letter. 
6.1.3. 	To review and challenge where necessary the accounting policies: accounting treatments and compliance with legal and regulatory standards for financial reporting. 
6.2 	External Audit
6.2.1 	To consider and make recommendations on the appointment, reappointment and removal of the external auditor. 
6.2.2 	To approve the external audit strategy memorandum (audit plan). 
6.2.3 	To review the 6 monthly follow up of external audit recommendations.  
6.3 	Internal Audit
6.3.1 	To consider and make recommendations on the appointment, reappointment and removal of the internal auditor. 
6.3.2 	To review and monitor the performance of the internal auditors. 
6.3.3 	To approve the annual internal audit plan at the start of the financial year. 
6.3.4 	To approve the management responses for each internal audit report and monitor follow up action. 
6.3.5 	To review and present to the Board the annual internal audit report on assurance. 
6.4  	Risk Management
6.4.1 	To undertake risk management activities in accordance with the Risk Management Policy.  
6.4.2 	To monitor the Risk Heat Map and accompanying information, ensuring appropriate management action is taken.  
6.4.3 	Approve and oversee the organisation’s Business Continuity Plan and review it on an annual basis. 

6.5  	Internal Control 
6.5.1 	To review and oversee systems of delegation and internal control.  
6.5.2 	To keep under review the effectiveness of these internal control systems and have responsibility for recommending to the Board the Annual Statement of Internal Controls Assurance.  
6.5.3 	To commission, where necessary and with approval of the Board, special investigations into matters of particular concern relating to internal controls.  
6.5.4 	To ensure that the impact of alleged or fraudulent activity on the organisation’s framework of internal control is properly assessed and, where it considers it necessary, to recommend changes to strengthen the control framework.  
6.5.5 	To receive reports relating to any matters of whistleblowing or alleged or actual fraudulent activity that may have an effect upon the organisation and ensure that any necessary reports about fraud are made to the Regulator. 
6.6 	Other 
6.6.1 	To monitor the implementation of the Health and Safety policy and the compliance with it across the organisation.  
6.6.2 	To receive and review the organisation’s Asset and Liabilities Register on an annual basis.  
6.6.3  	To approve the appointment of the Insurance Broker.  
6.6.5  	To undertake an annual review of the effectiveness of the Committee and its terms of reference and recommend to the Board any necessary changes. 

7. 	Accountability and Reporting 
7.1. 	The Committee is accountable to the Board for the fulfilment of the responsibilities delegated to it as set out in this Terms of Reference. 
7.2. 	All Committee members share responsibility for its decisions and should act only in the interests of the organisation.  
7.3. 	The organisation will obtain assurance on the Committee’s work via the meeting minutes, which will be presented to the subsequent Board for discussion, after review by the Chair of the Committee.  
7.4. 	The Chair of the Committee will ensure that key issues arising from the work of the Committee that are outside of its decision-making remit are promptly brought to the attention of the Board.  
7.5. 	Formal approval of the Committee minutes will be made at the subsequent Committee meeting. 





Appendix Three 
Terms of Reference for the Nominations and Remuneration Committee 
Introduction 
The Nominations and Remuneration (N & R) Committee was established by the Framework Housing Association Board at its meeting on 5th December 2024. 
Purpose
The N & R Committee has been constituted by the Board with the purpose of ensuring that Framework has, and is implementing, appropriate policies, systems and processes relating to: 
· The recruitment and selection of Board Members
· The recruitment and selection of Committee Members
· The recruitment and selection of Board and Committee Chairs
· Succession Planning to maintain good Governance
· Board and Committee Self-Appraisals and the Appraisal of Board Members
· Decisions on the extension of Chairs’ and Board Members’ Terms of Office
· The appraisal and remuneration of the Chief Executive 
· The remuneration of Senior and other Staff Members. 

For the avoidance of doubt, it is clarified that the Committee’s role is to ensure that policies, systems and procedures for the above are in place and being successfully implemented.  This does not necessarily mean that the Committee itself will carry out these tasks.  For instance, Board and Committee Self-Appraisals will be organised by the Executive Support Manager, and individual appraisals (both of Board Members and the Chief Executive) and exit interviews will to be carried out by the Chair.  The authority to change Key Control Policies lies with the Board.   
1. Membership 
1.1	Appointments to the Nominations and Remuneration (N & R) Committee are made by the Board and shall be reviewed annually.  
1.2. 	Membership of the N & R Committee is normally restricted to Board members.  Exceptionally, additional Members (who are not Board Members) may be co-opted to join the Committee subject to the Approval of the Board.
1.3	Senior staff may be invited to attend for all or part of any meeting, as and when appropriate and necessary.
1.4	External advisers may be invited to attend for all or part of any meeting, for specific purposes as identified by the Committee.  
1.5 	The Board shall appoint the Chair of the N & R Committee, who may not be the Chair of the Framework Board.  
1.6 	There will be a minimum of four Committee Members.    
1.7 	A role profile, approved by the Board, will be created to define the role of the Chair. 
1.8 	The Executive Support Manager will act as the Secretary to the Committee.
  


1. Meetings, Papers, Minutes and Reporting 
2.1. 	Meetings will be held as and when the Committee has business to conduct, and the decision to call a meeting will be taken by the Chair of the Committee.
2.2. 	The Agenda for each meeting will be determined by the Chair, and the papers for each meeting will be circulated not only to the Members of the Committee but also to other Members of the Board.
2.3	A quorum of Three Members is required to be present for the transaction of business by the Committee. 
3.3. 	The draft minutes will be presented to the subsequent Board Meeting as a ‘For Discussion’ item having been reviewed by the Chair, pending their formal approval at the subsequent meeting of the Committee.  
 
1. Duties 
2. The Nominations and Remuneration (N & R) Committee is authorised to investigate any matter within its remit, seek any information that it needs from the Senior Leadership Team in order to discharge its duties and make recommendations to the Board where action or improvement is needed.   
2. The N & R Committee is responsible for ensuring that the composition of the Board includes an appropriate balance of attributes and skills to support the governance and successful delivery of strategic objectives, with suitable succession plans in place.
2. The Committee will:
· Oversee a skills audit of Board members at least every two years; 
· Periodically review the size, structure and composition of the Board and its Committees, including the knowledge, experience and diversity of their members, and make recommendations to the Board with regard to any changes;
· Review the skills and performance of Board and Committee members who have come to the end of their initial term of office, consider their potential reappointment in the light of the wider needs of the organisation and make an appropriate recommendation to the Board; 
· Maintain a formal, rigorous and transparent approach to the appointment of Board Members and the Selection of Committee Members, as expressed in the Board Member Recruitment Policy;
· Recruit new Board Members and select Committee Members in accordance with the policy based on merit and against objective criteria, to fill any vacancies and make appointment recommendations to the Board;  
· Review, as necessary, the role profiles for the Chair of the Board and those of other specific roles including the Committee Chairs, including an assessment of the time commitment involved.
· Maintain a Succession Plan for the Board, its Chairs and the Committees of the Board, making nominations to the Board on the filling of vacant roles including those of Chair.   
· Adhere to Framework’s Equity, Diversity and Inclusion Policy at all times in its deliberations around nominations and remuneration.
2. The N & R Committee will ensure that processes are in place for the Board, the Audit and Risk Management (ARM) Committee, the Service Delivery (SD) Committee and the Nominations and Recruitment (N & R) Committee to self-appraise their performance on at least an annual basis.  These appraisals will be organised by the Executive Support Manager with their outcomes (and any associated actions) reported to the relevant entity, and to the Board.  

2. The N & R Committee will organise and oversee an appraisal of the Chair of the Board, to take place every two years.  It will ensure that a process exists for the appraisal of individual Board Members by the Chair of the Board, to happen every two years – prior to the end of their first, third and fifth year of service; this is to be used to inform reappointment decisions.

2. The N & R Committee will ensure that a process exists for the appraisal of the Chief Executive, to be carried out on an annual basis by the Chair of the Board.
3.7 	The Committee will ensure that an organisation-wide Pay Policy is developed and approved by the Board.  This includes pension rights and any other benefits.  In normal circumstances the Pay Policy will be reviewed and updated every three years in accordance with the normal policy review cycle.  The Pay Policy will include the criteria for setting the pay of senior leaders.
3.8	In the event that the need arises – for instance due to urgency, market conditions, failure to recruit or a retention issue, the authority to agree salaries outside the parameters of the Pay Policy shall lie with:
- 	The Board (in the case of the Chief Executive)
- 	The N & R Committee (in the case of other Senior Leaders)
- 	The Senior Leadership Team (in the case of other roles)
3.9	In the event that the need arises – for instance due to a restructuring, dispute or other exceptional circumstance, to consider an agreement for the termination of an individual’s employment with Framework, the authority to agree this shall be as listed in 3.8 above.  Any such decision must take into account the imperatives of fairness to the individual, to ensure that failure is not rewarded to mitigate loss.    

1. Remuneration of Board Members 
3. Framework’s current policy is that it does not remunerate the Chair, Committee Chair or any other Board Members.  Reasonable expenses can be met including the cost of training, functions, events and travel to them.
3. The rationale for this policy is that Framework is primarily a charity as opposed to a housing association or other business.  The voluntary role of Board Members is consistent with its public profile as an organisation that exists to meet the needs of the most vulnerable people, raising funds from the general public and other sources to support aspects of this work.
3. When confirming this position, the Board has recognised the possibility that a need may arise to change it in future.  In this case the Board may, at its sole discretion, request the Nominations and Remuneration Committee to explore the possibility of payment for Chairs and/ or other Board Members and report back to the Board with any recommendations for action.
  
1. Other 
5.1   	The Nominations and Remuneration (N & R) Committee will work and liaise, as necessary with the other Committees and the Board.  
5.2  	The N & R Committee will carry out any other activities and tasks as requested by the Framework Board, and take any other decisions the authority for which is delegated to it by the Board.



Appendix Four 
Terms of Reference for the Service Delivery Committee
Introduction 
The Service Delivery Committee (SDC) was established by the Framework Housing Association Board at its meeting on 16th May 2024.
1. 	Purpose
The Service Delivery Committee (SDC) is constituted by the Board of Framework with the purpose of assisting the Board to ensure that it has appropriate policies, systems and procedures relating to:
· the safe and effective delivery of services
· the means by which service user voice is able to inform service quality and service improvement
· compliance with contractual obligations with regard to the provision of services
· the way in which the organisation uses learning from service user insight, research, good practice (from both within Framework and the wider sectors in which it operates) and serious incidents to improve service delivery.
The Committee also offers a vehicle to support SLT’s prioritisation and resolution of strategic service delivery issues and intractable challenges in service delivery, where appropriate and without crossing over into operational matters.
2. 	Membership
2.1 Appointments to the SDC are made by the Board and shall be made annually.
2.2	Membership of the SDC is restricted to Board members. However, other individuals such as the Deputy Chief Executive, Service Directors, Assistant Directors and external advisers may be invited to attend for all or part of any meeting, as and when appropriate and necessary.
2.3	The Board shall appoint the SDC Chair, who cannot be the Chair of the main Framework Board.
2.4	The Committee will comprise a minimum of four Board members.
2.5	A role profile, approved by the Board, is in place for the Chair of the Committee.
2.6	A member of the Senior Leadership Team will be the Secretary of the Committee, supported by one or more members of the governance team who will attend the meetings to record the minutes and provide technical advice. 
2.8	A quorum shall be two members.
3. 	Meetings, minutes and reporting 
3.1	Meetings will be held four time a year. 
3.2	A quorum of two is required to be present for the transaction of business.
3.3	The minutes and agenda will be determined by the Chair of the Committee.
3.4	The draft minutes will be presented to the subsequent Board for discussion after checking by the Chair of the Committee.
3.5	Formal approval of the Committee minutes will be made at the subsequent Committee meeting.
 


4.	Duties 
4.1	The SDC is authorised to investigate any matter within its remit, seek any information from SLT which is necessary to enable it to satisfactorily discharge its duties, and make recommendations to the Board where action or improvement is needed. It shall have access to sufficient staff resources in order to carry out its duties, including access to the Company Secretary and nominated SLT member for assistance as required. 
4.2	The SDC is responsible for assuring the Board that:
· an appropriate service delivery quality assurance framework is in place and that appropriate actions are taken in response to indicators of concern
· an appropriate framework for managing safeguarding incidents is in place 
· learning and improvement from serious incidents, statutory reviews (such as Domestic Abuse-related deaths, Safeguarding Adults Review reports, CQC and Ofsted inspection reports and Coroner Court findings) and external assurance reports are effectively implemented
· complaints are appropriately managed and the learning from complaints and compliments data is effectively used to drive improvement in service delivery
· further sources of insight from service users (such as Tenant Satisfaction Measure reports, surveys and consultation events) are used to drive improvement in service delivery, and reach the full Board where appropriate
· good practice in service delivery is appropriately used and celebrated, as an important vehicle for staff retention and development and service improvement 
· concerns raised by Commissioners about contractual performance are being appropriately managed.
· workforce development is appropriately considered as a fundamental aspect of service delivery.
5. 	Other
5.1 	The Committee will:
· Work and liaise as necessary with the ARM and any other Committees of the Board.
· Arrange for periodic reviews of its own performance and at least annually review its constitution and terms of reference to ensure that it is operating at maximum effectiveness and recommend any changes it considers necessary to the Board for approval.
· Carry out any other areas of related activity as requested by the Framework Board.
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