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SECTION A - GOVERNANCE FRAMEWORK

1.2

1.2.1

1.2.2

1.2.3

1.2.4

Overview
Document overview

This Governance Framework and Delegations (GF&D) sets out the principles of good
governance that underpin Hundred Houses Society (HHS) operations, outlines the
governance structure and how decisions are delegated and to whom. This document covers
all entities within the HHS Group i.e. includes Stevenson’s Legacy Company Limited
(SLCL), unless explicitly stated otherwise. References to HHS include SLCL.

Other related governance documents

Due consideration must be given to other governance documents, in addition to this GF&D,

to ensure legal and regulatory compliance. These include:

e The Constitutions (Rules/Articles) of HHS and SLCL

¢ Financial Regulations, Code of Governance, Code of Conduct, strategies and policies

e As applicable, any Intra Group Agreements, Transfer Agreements and Loan
Agreements.

The hierarchy of governance documents is Constitutions, this GF&D (containing all Terms
of Reference and reflecting the adopted Code of Governance), Financial Regulations, Intra-
Group Agreements and Governance Policies. Nothing in any procedural guidance issued by
the HHS Group will override the principles of this document.

Keeping this document up to date

The Company Secretary is responsible for regularly reviewing and updating this document
and recommending any changes to the HHS Board. The HHS Board is responsible for
monitoring and reviewing the effectiveness of this document and approving significant
changes. A review of the entire document will be undertaken every three years or more
frequently as required.

Hundred Houses Society Structure

HHS is a Community Benefit Society created under the Co-Operative and Community
Benefit Societies Act 2014, with the National Housing Federation’s (NHF) 2015 Model Rules
(last amended August 2021). The Rules govern the objectives of HHS, its powers and
shareholding. They set out the powers and responsibilities of the Board of Management (the
Board) with some limited powers reserved to HHS Shareholders at a General Meeting as
detailed below.

HHS acts in the interest of its customers with the authority and public trust granted to it as a
registered provider of social housing, to pursue its charitable objects of providing and
managing housing, including social housing (as defined in the HHS Rules). HHS and all its
Board and Committee Members and officers seek to uphold the highest levels of integrity,
objectivity, accountability, openness and honesty.

Within the corporate structure, HHS has one wholly owned subsidiary called Stevenson’s
Legacy Company Limited (SLCL). This deals with commercial activities such as market
sales and is currently dormant.

HHS is governed by the Board who effectively carry out all the functions for HHS, with
specified powers and authorities delegated by the Board through this document, either to
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1.2.5

1.2.6

1.2.7

1.3

1.3.1

1.3.2

1.3.3

1.4

1.4.1

1.4.2

1.5

1.5.1

1.5.2

Committees or Working Groups which the Board has appointed or to the Chief Executive
and Executive Team.

As 1.2.4 above and as defined in the HHS Rules, the Board has ultimate power for the
business of HHS apart from limited powers that must be exercised by shareholders at a
general meeting. The limited powers of shareholders at general meetings are defined in the
Rules. These powers are detailed in 3.3 below.

Committees, Working Groups or Task & Finish Groups can be appointed by the Board. The
appointed Committees are currently the Audit and Risk Committee, Customer Experience
Group and People Committee. The Working Groups are currently the Finance Working
Group and the Investment and Growth Working Group. All these committees and groups
have Terms of Reference, detailing delegations from the Board. These Terms of Reference
are included in section B.

Delegations to the Chief Executive Officer (CEO) are set out in Section B 6.4. The CEO
shall, at their discretion, determine how these delegations are allocated to the Executive
Team and individual employees, as detailed in employee job descriptions, Financial
Delegations, Policies and Procedures.

Statutory and Regulatory Framework

As a Community Benefit Society, HHS is required to comply with all relevant laws and
regulation. Relevant laws include Building and Fire Safety, Construction, Planning,
Commercial Property, Charity Law, Company Law, Employment, Health & Safety, Data
Protection, Procurement, Environment, Energy, Welfare, Information Technology, Taxation,
Social Housing Regulation and any other applicable laws and regulations.

HHS is required to verify compliance with all relevant law on an annual basis, in accordance
with the requirements of the Governance & Financial Viability Standard. HHS has to report
compliance or areas of non-compliance in the Annual Financial Statements.

As a Registered Provider of Social Housing, HHS is regulated by the Regulator of Social
Housing (RSH) and as such is required to meet the appropriate regulatory standards.

Code of Governance

HHS has adopted the National Housing Federation (NHF) Code of Governance 2020
version. Compliance with the Code of Governance is reviewed on an annual basis. A
statement is included in the Annual Financial Statements explaining any areas of non-
compliance.

The Company Secretary will provide assurance that HHS, apart from where the Board has
agreed exceptions, complies with the Code of Governance.

Probity and Code of Conduct

HHS must ensure the highest levels of probity and conduct. The Probity Policy sets out
the legal context and compliance requirements. This policy applies to all individuals involved
in HHS business.

The Probity Policy covers requirements for:

¢ Financial crime i.e. fraud, bribery, corruption, theft, money laundering



1.5.3

1.5.4

1.6

1.6.1

1.6.2

1.6.3

21

211

21.2

213

214

Declarations of Interest

Gifts & Hospitality

Remuneration of Board, Committee and Working Group Members
Remuneration of the CEO and Executive Team

Non-Contractual payments

Benefits to connected parties i.e. housing or employment
Donations

Relationships

Whistleblowing.

The Code of Conduct adopted by HHS is the NHF Code of Conduct (2012 version). The
Board will consider adoption of the NHF Code of Conduct (2022 version) in 2024. The Code
of Conduct is part of the Probity Policy and therefore applies to all individuals involved in
HHS business.

The Company Secretary is responsible for maintaining the registers of Declarations of
Interest, Gifts & Hospitality, Housing/employment approvals, Financial Crime and
Whistleblowing and for reporting to the Executive Team, Board, Committee or Regulatory
Body as required.

Openness & Transparency

HHS is committed to act in an open, transparent and accountable manner with its various
stakeholders. These include residents, prospective residents, funders, investors, regulators,
local authorities, partners and other public agencies.

HHS abides by the General Data Protection Regulation (UK GDPR) and the Data Protection
Act 2018 Data Protection Legislation. HHS is not subject to the Freedom of Information Act.

HHS will continue to abide by current and any future legislative and regulatory requirements
in support of openness and transparency.

Board, Committee and Working group functions and effectiveness

Composition

The HHS Rules state that “The Association shall have a Board who shall direct the affairs of
the Association in accordance with its objects and these Rules and ensure that its functions
are properly performed. These functions will be agreed by the Board and set out separately
in a code of governance or otherwise in writing.’

The HHS Rules and the Code of Governance require the Board to comprise between five
and twelve members (including co-optees).

The size and composition of the Board's committees and working groups are determined by
the Board and set out in the Terms of Reference included in Section B of this document.
Board Members are appointed or re-appointed by shareholders at the Annual General
Meeting.

The size and composition of the Board of the dormant SLCL are defined in their Articles.



2.2

2.21

222

2.3

2.3.1

232

2.4

241

242

243

244

24.5

246

247

248

Functions

The Board, Committees and Working Groups have Terms of Reference (Section B) that set
out their purpose and responsibilities. Also included are membership, chair, executive lead,
quorum, reporting, minutes, appointments, meetings, accountability, effectiveness, and
urgent decisions.

The role of the Chief Executive and Executive Team is to implement the agreed strategy,
approved by the Board, in the context of the operating environment to achieve HHS’s
purpose. They will put in place the resources and performance management processes to
effectively deliver the strategy and report to the HHS Board, Committees and Working
Groups.

Succession planning

A Succession plan is in place for Board, Committee and Working Group Members
(Members). This includes dates for Members’ appointment, re-appointment and end of
office.

The People Committee monitors succession planning and makes recommendations to the
Board. The Board agrees objectives and actions for the Succession plan on an annual
basis, based on the Members’ skills matrix.

Recruitment, appointment/re-appointment, dismissal and terms of office

Recruitment of Members is determined by the Succession plan, Terms of Reference, Role
Profile, appraisals and skills assessments. Collectively these will determine any vacancies
to be recruited to on the basis of skills.

The People Committee leads on the recruitment and selection of Members to achieve the
Succession Plan approved by the Board and to oversee recruitment to fill vacancies.

The Board will approve all appointments/re-appointments to Committees and Working
Groups. The Board will appoint/re-appoint the Chairs who will be Board Members.

The Board will seek shareholder approval for appointments or re-appointments of Board
Members.

Re-appointment of Members is subject to satisfactory annual appraisals.

In line with the Code of Governance, appointments of Members are for up to two terms of
three years, so six years in total. This can be extended up to a maximum nine years if the
Board consider this to be in the best interests of HHS.

Removal of Members is subject to the HHS Rules.

All Member appointments will be subject to satisfactory references, director checks,

standard pre-appointment checks including the right to work and declarations of interest.
New Members are required to sign an Agreement for Services.



2.5

2.5.1
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2.6

2.6.1
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2.6.3

26.4

2.6.5

2.7
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Learning and Development

Members will be offered induction and ongoing training and development opportunities
throughout their tenure, to enable them to be successful in their role. This will be a mixture
of generic and bespoke training/development dependent upon each Member’s role and
needs.

The People Committee will oversee the Learning and Development Plan for Members. This
will be monitored by the Board on an annual basis.

The Programme will include:

Pre Board briefing sessions

Home tours

Bite size training and E learning

Opportunities for employee and resident engagement
External development

Team building

Access to information i.e. internal and external resources.

Effectiveness and Appraisals Framework

As overseen by the People Committee, the Board will ensure the formal review of Board
and Committee effectiveness and Terms of Reference on an annual basis.

An independent skills assessment of the Board will be undertaken at least every three
years.

The People Committee oversees the annual appraisal process for Board and Committees,
including setting the process and reviewing results. This informs the Learning and
Development Plan for members as detailed in 2.5 above.

Collective appraisals

The Code of Governance requires the Board to annually review the effectiveness of itself
plus its Committees. This is achieved through the annual collective appraisal process.

The scope of the collective appraisal will be approved by the Board or Committee. The by-
product of the appraisal is an Effectiveness Report for each one. The Committees are
required to report on their effectiveness on an annual basis to the Board.

Individual appraisals

Every Member receives an annual individual appraisal. This is conducted by the Chair of
the Board or appropriate Chair of the Committee for Members who are not Board Members.
Summary results are reviewed by People Committee and informed to the Board. Results of
these individual Member appraisals will inform re-appointment of Members and the
Learning and Development Plan.

Member remuneration

Board and Committee Members will receive a fee for their services. The levels of
remuneration for each Member role are determined by the Board on recommendation from
the People Committee.
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3.1

3.1.1

3.2

3.2.1

3.2.2

The People Committee will seek independent external advice at least every three years to
determine the policy for the payment of fees and expenses to non-executive members that
reflect regulatory requirements or expectations. They will agree changes to the level of
payment of fees and remuneration to Board and Committee members based on appropriate
benchmarking information and make recommendations to the Board.

In addition to their fees, Members are able to claim ‘out of pocket’ expenses including travel
costs and subsistence as appropriate.

Payment of ‘Out of Pocket’ Expenses are authorised by the Company Secretary and are
consistent with those payments to Employees, as defined in the Employee Handbook.

Membership and meetings of Board, Committees and Working Groups

Membership and Quorum

The membership and quorum for Board, Committees and Working Groups are detailed in
the respective Terms of Reference, as set out in Section B of this document.

There are two categories of Non-Executive Members, which are defined in HHS Rules.

These are:

e Board Members who are shareholders, that are elected at the Annual General Meeting
and sit on the Board and at least one Committee. They are also chairs of committees or
working groups (or subsidiary board if applicable)

¢ Independent Committee Members (called Committee Members) — these are
independent individuals appointed to a single Committee or Group by the Board for their
skills and experience in a particular area. They are subject to the same limits on term of
office as Board members but are not shareholders and are not elected

¢ Independent Committee Members who are customer members — these are the same as
Independent Committee Members with the difference being they are HHS customers i.e.
have a HHS tenancy. Up to three places are reserved on the Customer Experience
Group for Independent committee customer members.

There are overarching principles for Committees and Working Groups:

e The Chair will be a Board Member unless agreed otherwise by the Board

e The Chair will nominate an alternative member (as their representative) to chair in their
absence

e Membership will be between three to six Members

e Membership will include appropriate Board, Independent and Customer representation
as per the Terms of Reference

e The quorum must include the Committee or Working Group Chair or their nominated
representative.

Meetings

HHS Board, Committee and Working Group decisions will be made at meetings by
consensus where possible. All Members share joint responsibility and accountability for
decisions with each Member acting in the best interests of HHS.

If a consensus cannot be reached at meetings, then decisions would go to a vote. In the
case of an equality of votes, the Chair shall have a second or casting vote. This is reflected
in Terms of Reference.



3.2.3

3.24

3.3

3.3.1

3.3.2

3.3.3

3.4

3.4.1

3.4.2

3.4.3

3.5

3.5.1

3.5.2

The Chair will nominate someone to Chair the meeting in their absence.

There is an Executive Lead Officer for the Board, each committee and working group who
will work with the Chair to ensure the smooth running of meetings.

General meetings and shareholders

General meetings for HHS shall be held within six calendar months after the close of the
financial year. This is typically in September.

Other special general meetings can be convened by Board Members or Shareholders when
required.

The following limited powers are reserved to Shareholders and may be exercised by a vote
at an Annual General Meeting or Special General Meeting:

e To elect or re-elect Board Members

e To appoint the External Auditor

e To expel a Shareholder in accordance with Rule C15 of HHS Rules.

Meeting papers

The agenda and papers for Board, committee and working group meetings will as a
minimum include:

Apologies for absence

Declarations of Interest

Minutes of the last meeting and matters arising

Forward plan setting out future agenda items

Any other business

Date of next meeting.

This doesn’t apply to Strategy or ad hoc meetings.

Papers
e The agenda and papers will be circulated in advance of the meeting within the timescale

agreed by the Chair. This will be at least seven days before the meeting
e Agendas and papers will be marked confidential as required
¢ Agenda items requiring a decision will be supported with written reports

o Late or tabled papers will be avoided, unless urgent and with prior agreement by the
Chair.

Decisions (including urgent decisions) outside meetings

Decisions are sometimes required between pre-scheduled Board or Committee meetings.
In such circumstances there is a decision-making process to be followed. This process will
only be used in exceptional circumstances.

Prior to making decisions outside of meetings, alternatives will be considered by the Chief

Executive or Executive Team Committee Lead Officer in consultation with the Board or

Committee Chair. These are:

¢ |f the matter can be pre-empted at the time of the previous meeting, then authority for
the decision can be delegated to individuals. This would be Member(s) and/or Senior
Officer(s) (with appropriate conditions attached where required)

e A shorter notice meeting to consider the matter, including via electronic means.

10



3.5.3

3.54

3.5.5

4.1

411

If the action/decision is not urgent but needs to be taken prior to the next meeting, then a
written resolution will be circulated to Members via email. The decision will be circulated
including a written explanation/report. 75% of members (unless stated otherwise in Terms
of Reference) are required to approve the written resolution for it to be passed. The
Company Secretary shall keep a full record of all actions taken under these provisions,
including evidence of approvals.

There may be the rare occasion when an urgent action/decision is required, for example
reporting to the Regulator. In this instance, the CEO, or another member of the Executive
Team deputising for the Chief Executive will agree the action with the Board Chair, or their
nominated representative (which could include a collective or individual decision by
Committee Chairs as agreed by the Board Chair) would agree the necessary action.

Decisions made outside of meetings will be reported to the next Board or appropriate
Committee/Working Group meeting.

Roles and responsibilities

Role of the Board Chair

The role of the Chair is set out below and will be kept under review. This also applies to any

Member who stands in as Chair in the Chair’s absence:

e To ensure the efficient and proper conduct of the Group, the Board and its’ Committees

e To establish a constructive working relationship with, and provide support for, the CEO

e To ensure that the Board makes proper arrangements to appraise the performance of
the CEO

e To ensure that the People Committee arranges an appropriate annual appraisal process
for the Chair and individual Board Members

e The Board has arrangements in place for the replacement of Board Members through
succession planning

e To work collaboratively with the CEO to ensure that the business of HHS is carried out
effectively between Board Meetings, such as exercising the authority delegated by the
Board under urgent decision-making powers where required

e To ensure that the Board delegates sufficient authority to its Committees, the Committee
Chairs, the CEO and others, to enable the business of HHS to be carried out effectively
during and between meetings of the Board and also to ensure that the Board monitors
the use of these delegated powers

e To take decisions that are delegated to the Chair of the Board

e To ensure that the Board receives professional advice when it is needed either from its
Executive Team or external sources

e To ensure that the affairs of HHS are conducted in accordance with generally accepted
codes of performance and propriety

e To agree the draft Board minutes before they are circulated to the rest of the Board and
be satisfied that the minutes of Board meetings are approved by the Board, as an
accurate and complete record

e To be satisfied that all meetings have been properly convened by notice to the
members, and that all Company and Board meetings are quorate

e To guide the Board members through agenda items in the order they appear (unless
modified with the agreement of the meeting), ascertaining the ‘sense of the meeting’ and
summing up the general agreement on a particular conclusion

e To investigate fraud, whistleblowing or complaints allegations involving any Board
Members or the CEO

11
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4.2.1

43

4.3.1

44

441

To give rulings on complaints or queries relating to the procedure and conduct of the
meeting, the Chair’s ruling being final, adjourning any meeting of the Board or
Committee for the purpose of restoring order or where required to do so by a majority of
members.

Role of Committee Chairs

Committee Chairs shall have the following responsibilities, in addition to that of their role as
Chair of their Committee:

To act as a sounding board for the Board Chair, providing support for the Board Chair in
the delivery of the Board’s objectives
To have the authority to call a meeting of the Board Members if, in their collective
opinion, it is necessary
To act as a conduit to the HHS Board for the communication of concerns when other
channels of communication are inappropriate
To ensure that the views of the other Board and Committee Members are given due
consideration
To be a conduit, as required, for views by other Board Members on the performance of
the Board Chair and carry out a formal annual evaluation with the Board (excluding the
Board Chair) to review the Board Chair’s performance
To conduct the Board Chair's annual performance appraisal
To work with the Board Chair and other Board Members to resolve significant issues and
to interfere to maintain Board stability in the following circumstances, when:
o There is a dispute between the Board Chair and the CEO
o Board Members have expressed concerns that are not being addressed by the
Board Chair or the CEO
o The strategy being followed by the Board Chair and the CEO is not supported by
the entire Board or is not in line with the objects of HHS
o The relationship between the Chair and the CEOQ is particularly close and
decisions are being made without the approval of the full Board
o Succession planning or compliance with regulations is being ignored.
Act as a trusted intermediary for Board Members where this is required to help them to
challenge and contribute effectively
Take the initiative in discussion with the Board Chair or other Board Members if it should
seem that the Board is not functioning effectively.

Additional responsibilities of the Audit & Risk Committee Chair

In addition to responsibilities as a Committee Chair, the Chair of the Audit and Risk
Committee will investigate fraud, whistleblowing or complaints allegations involving the
Chair of the Board.

Additional responsibilities of the People Committee Chair

In addition to responsibilities as a Committee Chair, the Chair of the People Committee
shall investigate any Board issues which it is not appropriate for the Chair of the Board to
resolve. They will also Chair the appraisal of the Chair of the Board.

12



4.5

Role of the Company Secretary

4.5.1 The Company Secretary responsibilities include the following:

452

453

5.1

5.1.1

Constitutional and requlatory requirements

Advising HHS on the application of its Rules
Ensuring that HHS, unless where the Board has agreed exceptions, complies with the
Society’s adopted Code of Governance and Code of Conduct
Monitoring the operation of general meetings, Board and committee meetings and
company secretarial functions to ensure that HHS operates within its constitution and in
accordance with relevant legislation
Ensuring that proxy votes are recorded and considered
Supervising the election of Board Members at general meetings, in accordance with
HHS’s Rules
The oversight of all statutory and regulatory returns on behalf of HHS
Ensuring that Audited Annual Accounts are presented to the Board and submitted to
FCA
Providing assurance to the Board and appropriate Committees regarding compliance
with Regulatory standards
Responsibility for the completion of the Regulator’s information requirements
Maintain accurate, up to date registers of (and required reporting as per Terms of
Reference):

o Shareholders
Declarations of interests of Board/Committee members and employees
Signing and Sealing Register
Contracts Register
Fraud
Whistleblowing
Data Protection breaches
Waivers to tenders
Disposals
Assets & Liability Register.

O O O O O O O 0O O

Meeting administration:

The distribution of notices and agendas of meetings of the Board, Committees, Working
Groups, Annual General Meetings and / or Special General Meetings

The recording and distribution of the Minutes of the proceedings of all meetings as
above, including agreeing the draft of the minutes with the Chair before they are
circulated to the other members.

Accountability and assurance

Shareholders

The Society’s Shareholding Policy sets out the terms for the admission of shareholders and
ending of shareholding membership.

All shareholders agree to be bound by the obligations on them as set out in the Society’s
Rules. Shareholders shall act, at all times in the interests of the Society and for the benefit
of its residents and the community, as guardians of the Society’s Rules and in line with its
aims, objectives and values.

13



5.2

5.2.1

5.2.2

5.3

5.3.1

5.4

5.4.1

5.5

5.5.1

5.5.2

5.6

5.6.1

5.6.2

5.7

5.7.1

A shareholder of the Society is a person or body whose name and address are entered in
the Register of Shareholders.

Risk Management Framework

The HHS Board retains ultimate responsibility for risk management and ensures that
appropriate risk management arrangements are in place. A Risk Management Framework
is in place.

The HHS Board delegates responsibility to the Audit & Risk Committee to ensure that
systems of internal control, assurance and risk management are appropriate and effective
and that the legal, statutory and regulatory requirements of the HHS Group are properly
audited and reviewed.

Assurance Framework

The CEO and Executive Directors are responsible for establishing a system for identification
and management of internal controls to provide assurance to Executive Team, Board and
Committees.

Data governance
Data Protection and Information Technology Information Security policies are in place.
Financial Crime

HHS is committed to the highest ethical standards and good governance and adopts a zero
tolerance to fraud, bribery and corruption. This applies to everyone involved in HHS’s
business including Board and Committee Members, employees, contractors, consultants
and suppliers.

The Probity Policy sets out the Society’s approach to anti-fraud, anti-bribery and corruption.

Whistleblowing (Speaking Up)

The Whistleblowing (Speaking Up) Policy and Procedure encourages employees and
others to feel confident about raising concerns that they may have about practices and
procedures.

This ensures that:

e Any employee or others who come forward in good faith will not be punished or
victimised for their disclosures of confidential information

¢ Any victimisation or harassment of the employee or others for having raised legitimate
concerns will be dealt with under the Society’s disciplinary procedures.

Document matrix

Strategies, Policies and other governance documents are reviewed and approved in line
with the Document Matrix and Terms of Reference. This sets out for every document:

e When it was last reviewed/approved

e The due date for the next review

14



5.7.2

5.7.3

5.7.4

5.8

5.8.1

5.8.2

5.8.3

e Who will approve it e.g. Board, Committee or Executive Team.

The Document Matrix reflects the review cycle for each document. Broadly most strategies
and policies are reviewed/updated every three years unless earlier review is required e.g. to
account for legislative changes.

Other documents are updated more frequently such as the Corporate Strategy and Risk
Management Framework which are updated annually. Other documents updated quarterly
such as the Strategic Risk Register.

Attached as Appendix 7 is the Document Matrix summary. This summarises the strategies,
policies and other documents approved by the Board, Committees or the Executive Team. It
also includes the review period. Board delegates management of the detailed Document
Matrix (which includes when documents were approved/due for review) to the Executive
Team who provide assurance on its delivery, through regular reporting to the Board and
Committees.

Strategies and policies

When developing strategies and polices, HHS will ensure they are:

Compliant with law and regulation

Providing effective assurance and controls in line with the Society’s risk appetite
Customer focused to deliver the best possible outcome for residents

Concise and easy to understand for residents and users

Aligned to HHS values

Promote equality, diversity and inclusion

Co-created with meaningful consultation with customers or employees

Efficient, so limiting bureaucracy and consolidated if appropriate

Owned by Executive Team/Managers who are accountable for their policies and
ensuring they remain fit for purpose.

Minor amendments to existing strategies and policies will be approved by the Executive
Team. Minor amendments include changes to job titles.

Major amendments must be approved in line with the Document Matrix and Terms of
Reference. Examples of major changes are a significant change to services.

SECTION B - SCHEME OF DELEGATIONS

6.

6.1

6.1.1

6.1.2

Overview

The Scheme of Delegations

This Scheme of Delegations shows how the authority of the HHS Board is delegated to
others. The Board has ultimate power to direct and control the Society’s affairs, except
those areas in the Constitution (Rules) that must be exercised in a general meeting.

The Board can decide to delegate parts of its powers to Standing Committees, Working
Groups, Task and Finish Groups, Chief Executive and Executive Directors. There are some
matters that are reserved for the Board i.e., that cannot be delegated as reflected in the
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6.2

6.2.1

6.2.2

6.2.3

6.2.4

6.2.5

6.3

6.3.1

6.3.2

6.3.3

6.3.4

6.4

6.4.1

Board Terms of Reference.

Delegations to Committees, Working Groups and Task & Finish Groups

The HHS Board structure has the following Standing Committees, Working Group and Task
& Finish Group:

Standing Committees

e Audit & Risk Committee

e Customer Experience Group
o People Committee.

Working Groups:
¢ Finance Working Group
¢ Investment & Growth Working Group.

The Terms of reference are included below.

Working Groups or Task and Finish Groups may be established as required with terms of
reference agreed by the Board or Committee. The agreed Terms of Reference will include
the relevance of the Working Group’s or Task and Finish Groups work to the Corporate
Plan, any delegated authority, resource requirements and expected outputs and timescales.
They will also include any matters or decisions that will need to be referred to the Board or
relevant Committee for approval.

Delegations to employees

The CEO is ultimately responsible for the operational management of HHS’s affairs and
therefore the operational delivery of HHS’ Strategy. The responsibilities of, and delegations
to, the CEO are clearly set out in their job description, Financial Delegations, and Policies
and Procedures and below.

The CEO responsibilities are further delegated to the other members of the Executive Team
and their operational teams as detailed in employee job descriptions, Financial Delegations,
Policies and Procedures and below.

Financial delegations are set out in the Financial Regulations, which gives individual
employees and management levels specific authority within financial limits for such matters
as placement of orders, authorising invoices, entering contracts, special payment requests,
vouchers and similar.

Strategy and Policy delegations are detailed in the Document Matrix (described at 5.7)
which gives individuals or groups (Board, Committees, Working Groups, Executive Team)
authority to set, review, maintain and action strategy or policy decisions and related
documents.

Delegations to the Chief Executive (CEO)

The following summarises the general delegations to the Chief Executive for management
and operational purposes. The Chief Executive will in turn designate to the Executive Team
as per their job descriptions:
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Vi.

Vii.

viii.

Xi.
Xii.
Xiii.
Xiv.
XV.

XVi.
XVii.

XViii.
XiX.
XX.

XXi.
XXii.

6.5

6.5.1

Manage the affairs of HHS in accordance with the general policies and specific decisions of
the Board.

Help the Board determine HHS’s strategy and ensure effective consultation and
communication on all relevant matters.

Ensure that HHS complies with the law and the Regulatory Standards and remains solvent.
Ensure that proper systems of monitoring and control are established, maintained.

Have overall responsibility for the operational delivery of HHS’s internal audit function of
HHS.

Advise and assist in the formulation of policy including matters pertaining to the Constitution
including Delegations, Financial Regulations and other rules of HHS.

Review and amend policies delegated to the Executive Team within the Document Matrix
and in the agreed policy review cycle or where legislation or regulatory requirements
change subject to Board approval for those policies reserved to it or where a fundamental
change of direction or principle is proposed.

Establish and maintain an organisation capable of implementing the policies and pursuing
the objectives of HHS.

Ensure that the attention of the Board and of any relevant Committee is drawn to matters
that they must consider and decide.

Ensure that the Board and all Committees are given the information and resources
necessary to perform their duties.

Ensure the supervision, with the guidance of the Chairs, of the preparation of documents for
consideration by the Board and relevant Committee.

Ensure that the relevant Chair receives appropriate support to enable the business of the
Board or relevant committee to be properly conducted.

Lead and manage the employees of HHS and ensure that their performance is appraised.
Pursue, within agreed plans and budgets, the recruitment, training, motivation and direction
of employees and their activities requisite to the promotion of the policies and object of the
Society.

Ensure that all proposals including those for new developments and activities and the
acquisition or construction of properties, include a risk assessment.

Manage the performance of the other Executive Directors.

Promote and represent the interests of HHS and the Group in its relationship with the
Regulator of Social Housing, Homes England, Local Authorities, Government Departments,
Professional Bodies and Organisations, the NHF, and such other organisations with which
the Group may establish links or become affiliate.

Act as the authorised representative of the Society at affiliated organisations events unless
the Board have nominated a specific representative.

Exercise appropriate day to day control and direction over all the business of the Society
and those in its employ.

Facilitate good working relationships between the Executive Team and the Board and its
Committees.

Perform such other tasks and duties as may from time to time be required by the Board.
Subject to this GF&D including Financial Regulations and the Document Matrix or the
Business Continuity Plan, the Chief Executive may, without further reference to the Board or
any Committee, take the action they consider necessary to ensure the efficient and effective
management and administration of the HHS’s activities consistent with the policies of HHS.

Operational delegations below the CEO

The Operational delegations beyond the CEO are defined in employee job descriptions,
Financial Delegations, Policies and Procedures. Within the context of these documents
and the HHS Continuous Improvement Framework, the Executive Operations Director and
Executive Resources Director will delegate decision making to employees within their
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6.6

6.6.1

6.6.2

6.6.3

teams.

Delegations to apply the seal

The use of the HHS seal is delegated to the Company Secretary as permitted by the HHS

Rules. They maintain a Signing/Sealing Register and report use of the seal to the Board in

the Governance report.

The Board delegates authorised signatories to sign and seal documents on their behalf. All

deeds will be signed and sealed as well as some simple contracts and frameworks as

requested by the contracting party. The authorised signatories are as below:

e A Board Member and the Company Secretary.

e Two signatories to include the Chief Executive, Executive Directors or the Company
Secretary.

The Board grants a Power of Attorney to the Chief Executive and the Executive Team to
sign documents on its behalf as a Deed.
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Appendices — Terms of Reference and Document Matrix Summary

Scheme of Delegations

Appendix 1 - Board - Terms of Reference

TERMS OF REFERENCE

Board

Membership

Lead Executive

Secretary

Committees and
Working Groups

Quorum

Minutes

Appointments

The Board will comprise between five and twelve Board members
including co-optees. Not more than five co-optees can be appointed
to the Board or to any Committee at any one time. Except for co-
optees, only shareholders can be Board members.

The Chair will be a shareholder and Board member and will be
elected by the Board for up to two terms of three years, so six years
in total. This can be extended up to a maximum nine years if the
Board consider this to be in the best interests of the Society.

Chief Executive

The Company Secretary (or their nominee) shall act as the secretary
of the Board and will ensure that the Board receives information and
papers in a timely manner to enable a full and proper consideration
to be given to the issues.

Audit & Risk Committee, People Committee, Customer Experience
Group, Finance Working Group, and Investment & Growth Working
Group. Task & Finish Groups as appointed by the Board.

Three members. The quorum must include the Chair of the Board or
their nominated representative. In the case of an equality of votes, the
Chair shall have a second or casting vote.

Draft minutes reviewed by the Chair of the Board shall be circulated
promptly to all members of the Board. Once approved, minutes will
be available on the website for all members of the Board unless in
the opinion of the Board it would be inappropriate.

The Board will recommend appointment of new Board members by
resolution at an AGM, for approval by shareholders. The Board may
appoint or remove co-optees and/or Committee members at any
time.
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Meetings

Accountability & Accountable to Hundred Houses Society residents, shareholders,
effectiveness the Regulator of Social Housing, the Financial Conduct Authority,

1.

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

21

211

A minimum of six meetings per year. Meetings can be held in
person or by electronic means (tele-conference or video-
conference). No decision-making business may be transacted
unless the meeting is quorate. The Board may have observers and
specialist support at meetings as agreed by members.

and other stakeholders. Board effectiveness is measured on an
annual basis, reviewed by the People Committee, and reported to
the Board.

Decisions taken outside of meetings require 75%-member approval
Any urgent decisions will be recorded at the next meeting.

Purpose

Lead and govern Hundred Houses Society (HHS) setting the strategy, direction, objectives,
and purpose.

Ensure the long-term sustainability of HHS and the protection of its assets, ensuring they
are used solely for the charitable purpose of providing affordable housing.

Set and maintain high standards of corporate governance.

Ensure a culture is established that is positively focused on the needs of residents and other
stakeholders.

Consider cost benefit and Value for Money implications when making decisions.

Oversee all the Society’s activities, ensuring that the Society meets its stated objectives and
the needs of its customers.

Ensure compliance with all legal and regulatory obligations as well as compliance with the
Society’s Rules.

Delegate powers under the Governance Framework & Delegations, Financial Regulations
and the Terms of References to its Committees, Working Groups, Task and Finish Groups
and officers to enable effective leadership, scrutiny, and oversight of the Society.

Main Responsibilities

Strategy and Culture

Determine the strategic direction of HHS, approving the Corporate Strategy each year and
monitor its delivery.

Lead HHS and its subsidiaries, defining the culture, mission, values, and objectives of the
Society and ensure compliance with them.
20



2.1.7

2.2

2.2.1

22.2

223

224

2.2.5

2.2.6

227

2.3

2.3.1

2.3.2

233

Ensure all legislative and regulatory requirements are complied with and that HHS's
reputation and good standing is fully protected at all times.

Establish the Corporate Strategy, frameworks, policies, and plans needed to achieve HHS’s
objectives and ensure that there is appropriate delegation to Committees and Working
Groups to oversee them.

Determine and approve the geographical area that HHS operates in and the types of
services that it offers.

Approve clear objectives and targets to actively promote equality of opportunity, diversity,
and inclusion across all HHS’s activities and periodically assess progress against those
targets.

Ensure that the Corporate Strategy and strategic objectives are relevant, appropriate, and
meet the needs of customers.

Finance and Treasury

Approve each year’s financial statements and accounts prior to publication.

Approve each year’s financial plan and budget, ensuring plans reflect strategy and are
based on reasonable economic, development and operational performance assumptions
and will maintain the financial viability of HHS.

On recommendation from the Customer Experience Group, approve annual rent and service
charge setting, ensuring due consideration to the customer perspective and implications
including affordability.

Ensure financial resources are available to meet the financial business plan objectives,
value for money targets are set, and budgets comply with key performance indicators and
covenants.

Review and approve all funding and security arrangements, including the terms and
conditions of lending agreements and loan offers received or capital market facilities.

Receive quarterly updates on financial performance and oversee financial and treasury
management including Value for Money targets and metrics.

Ensure that appropriate stress testing and scenario planning exercises are undertaken to
ensure the continued financial viability of HHS.

Performance

Monitor the Society’s performance in relation to its strategy, plans, budgets, controls and
decisions, scrutinising performance against plans, targets, and external benchmarks on a
quarterly basis.

Agree and monitor actions to address any significant under-performance against targets or
external benchmarks.

With support from Customer Experience Group, scrutinise performance to ensure that it
meets the needs of customers.
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24

241

242

243

244

24.5

246

247

248

249

2.5

2.5.1

25.2

253

254

Risk

Regularly review the Organisational Risk Register, considering recommendations from Audit
and Risk Committee and the Executive Team.

Determine the Society’s risk appetite, reviewing this on an annual basis and updating the
Risk Appetite Statements.

Ensure that HHS complies with all regulatory standards by receiving assurance from
Committees and Working Groups through regular reporting.

On recommendation from Audit and Risk Committee, approve the annual regulatory
standards self-assessments which include the Governance and Financial Viability and Value
for Money Standards Self Assessments, reporting any identified regulatory breaches in the
manner and timescales required by the Regulator of Social Housing.

On recommendation from Audit and Risk Committee, approve the internal controls
assurance statement annually.

With assurance from Audit & Risk Committee, ensure that an Asset and Liability Register is
in place and maintained.

On recommendation from Audit and Risk Committee, reviews provision of Internal Audit
services on a regular basis in the context of the Risk management framework and approves
how this service will be provided.

On recommendation from Audit and Risk Committee, approve the appointment,
reappointment or otherwise, of the external auditor.

Oversee any significant allegation or report of financial crime including fraud which affects
the organisation, reporting to the Regulator of Social Housing in the manner and timescales
required, delegating to Audit and Risk Committee as appropriate.

Governance Arrangements

Establish and periodically review HHS’s overall governance arrangements including the
Governance Framework and Delegations, Board, Committee and Working Group
membership and Terms of Reference, assurance framework, system of internal control,
Code of Governance and Code of Conduct to ensure that effective arrangements are in
place, which remain fit for purpose and are in line with regulatory requirements and good
practice.

Agree the Board, Committee and Working Group Membership and appoint Chair of the
Board and Chairs to each Committee and Working Group.

Approve any changes to the legal group structure and to governance arrangements, rules,
size or composition of the Board, Committees or Working Groups including subsidiaries.

On recommendation from the People Committee, approve a succession plan which ensures
governance continuity and compliance with the adopted Code of Governance. Make
recommendations to Shareholders regarding the appointment or reappointment of any
Board or Committee Member that has reached the end of their term. Authorise the
recruitment of new Board, Committee and Working Group Members where necessary.
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2.5.5

2.6

2.6.1

2.6.2

2.6.3

264

2.6.5

2.6.6

2.6.7

2.7

271

2.7.2

2.7.3

2.7.4

2.7.5

2.8

2.8.1

2.8.2

As overseen by the People Committee, ensure the formal review of Board and Committee
effectiveness and Terms of Reference, internally on an annual basis, with external review
at least every 3 years.

Routine Governance

Oversee all matters reserved to the Board by the Society Rules including the appointment
of the Chief Executive.

Oversee and ensure the completion of routine governance tasks and any governance
improvement plans.

With assurance from the People Committee, ensure an adequate annual appraisal process
of the Chair, Board, Committees and Working Group Members and the CEO.

On recommendation from the People Committee monitor the Board Learning and
Development Plan.

Oversee the planning and calling of Annual General Meetings, including approval of notices.

Implement, review and monitor opportunities for customers to influence Board, Committee
and Working Group decision making.

Appoint and dismiss, if necessary, the Company Secretary.

People

Approve the Health and Safety Policy Statement and oversee effective arrangements for
health and safety in relation to property, customers, and employees.

On recommendation of the People Committee approve the Society’s People Strategy and
review and monitor reports and key performance indicators on people management
activities, employee Health and Safety and people-related statutory compliance, including
accidents and incident reporting.

Oversee employees’ employment terms and conditions, pension matters, remuneration and
pay awards, taking external advice where necessary and approving changes based on the
recommendations from the People Committee and external benchmarking undertaken every
2 years.

Review and approve any significant changes to the organisational structure and take
decisions on Executive Recruitment.

Approve the appointment, and dismissal, if necessary, of the Chief Executive.

Housing and Development

Set the strategic direction by establishing key operational strategies related to
customer service and influence, asset management, development, financial inclusion
and procurement.

Approve proposed development schemes and scrutinise the Society’s sales and
development programme, reviewing updates from the Society’s development partners.
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2.8.3 Scrutinise and approve proposals for the sale or disposal of homes, land or related assets.

2.8.4 Scrutinise and approve proposals to provide managed housing services or any other
proposed diversification into new areas of business.

2.8.5 Monitor and review Housing and property services performance including approval and
review of KPIs and benchmarking, receiving performance updates via the Customer
Experience Committee and directly.

2.9 Additional Board Powers

2.9.1 The Board may create Committees, Working Groups or Task and Finish Groups to which it
may delegate or refer business for detailed consideration under formal Terms of Reference.
All acts and proceedings of any Committee shall be reported to the Board.

2.9.2 The Board may refer any matter to a General Meeting of the Society.

2.9.3 The Board may determine any other responsibilities that it requires to fulfil its role.
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Part B Scheme of Delegations: Committees

Appendix 2 — Audit and Risk Committee - Terms of Reference

TERMS OF REFERENCE
Audit and Risk Committee

Membership

Executive Lead

Secretary

Quorum

Reporting

Minutes

Appointments

Meetings

Three to five members. At least two members will be Board Members.
and up to two members may be Committee Members. Executives
may not be members of this Committee. The Chair of the Board may
not be a member of this Committee.

A member of the Board, appointed by the Board. Cannot be the Chair
of the Board.

Executive Resources Director

The Company Secretary (or their nominee) shall act as the secretary
of the Committee and will ensure that the Committee receives
information and papers in a timely manner to enable full and proper
consideration of the issues.

Two members. The quorum must include the Committee Chair or
their nominated representative. In the case of an equality of votes, the
Chair shall have a second or casting vote.

Updates by the Chair will be presented to the Board at each of their
meetings. The Chair of the Committee will agree with Committee
members an annual report to be provided to the Board.

Draft minutes, reviewed by the Chair of Committee meetings, will be
circulated at the next meeting for approval. Once approved, minutes
will be available on the website for all members of the Board unless,
in the opinion of the Committee Chair, it would be inappropriate.

Committee members and the Committee Chair shall be appointed by
the Board.

At least 3 times a year. Meetings can be held in person or by
electronic means (tele-conference or video-conference). No
decision-making business may be transacted unless the meeting is
quorate. The Committee may have observers and specialist support
at meetings as agreed by members.
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Accountability & attend the Annual General meeting to answer any Shareholder
effectiveness questions on the Committee’s activities. Committee reviews its

Urgent decisions Decisions taken outside of meetings require 75%-member approval.

1.1

1.2

1.3

1.4

2.1

211

Committee can meet with internal/external auditors without
Executives being present at any time it wishes, and at least once per
year.

Hundred Houses Society Board, Hundred Houses Society residents,
Shareholders, and other stakeholders. The Committee Chair shall

effectiveness on an annual basis and reports the outcome to the
Board.

Any urgent decisions will be recorded at the next meeting.

Purpose

To have delegated authority from the Board to ensure an effective governance, assurance,
and control framework, by reviewing, advising and deciding upon those related matters,
principally in accordance with the Rules, Financial Regulations and Governance Framework
and Delegations.

To ensure the activities and functions of External Audit, Internal Audit and Risk
Management are delivered appropriately.

The Committee will consider cost benefit and Value for Money implications when
making/approving recommendations.

In carrying out its responsibilities, the Committee shall have access to any and all
information and resource it may reasonably require to fulfil its role.

Main Responsibilities

Internal Controls, Risk and Assurance

Regularly review, and make recommendations on, the Assurance Framework and the Risk
Framework, including risk assessment, quantification, and management within the
organisation, recommending any significant changes for approval by the Board.

Support the Board in creating and maintaining a culture of strong internal controls,
regulatory compliance, risk management and prompt reporting, providing assurance on
whether there is an appropriate culture of control throughout the organisation.

Provide assurance to the Board that risk management arrangements are sufficient,
systematic and embedded in the culture of the organisation by conducting an annual review
of internal controls and recommend to the Board an annual statement on internal control
and risk for inclusion in the Financial Statements.

Provide assurance to the Board that the Asset and Liabilities register is appropriately
maintained.

Oversee the maintenance and development of an effective system of internal control and
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provide assurance to the Board that the Society’s system of internal control is sufficient and
systematic, principally through its oversight of Internal Audit plans, activities and reports.
Ensure that any significant weaknesses identified are remedied and reported to the Board,
commissioning special investigations if appropriate.

21.6 Conduct “deep dive” reviews of strategic risks and / or risk categories and themes.
21.7 Review and scrutinise risk reporting and risk management processes, reviewing the
Strategic Risk Register at each meeting, and considering how it reflects the Sector Risk

Profile each year. Provide advice to the Board on changing or emerging risks.

21.8 Annually review levels of insurance cover, ensuring adequate cover is in place to mitigate
risks for the Society.

219 Review periodic reports on Information Technology and data security including the results
of penetration testing.

2.1.10 Oversee and scrutinise Data Governance, including GDPR compliance.

2.2 Governance and Compliance:

General

2.21 Advise on the budget needed for audit and other committee responsibilities.

2.2.2 Scrutinise the annual self-assessments against the Governance and Financial Viability and
Value for Money Standards providing a summary as part of the Annual Assurance
Statement to Board, noting any areas and actions to deal with non-compliance.

Internal Audit

2.2.3 Review Hundred Houses’ Internal Audit arrangements periodically, including the
appointment, reappointment or otherwise, fees, methods, and Terms of Engagement, of
the internal auditor; and the nature and scope of internal audit activities and compliance
with professional standards, good practice guidance and performance indicators.

224 Review, approve, and monitor the internal audit needs assessment and strategy and the
annual plan and monitor delivery of the plan, ensuring that all relevant control systems and
procedures are reviewed within a three-year period, with the exception of critical controls
(as defined by the Committee) which will be reviewed annually.

2.2.5 Commission independent audits or investigations on serious incidents as appropriate.

226 Receive and approve the Annual Report from the internal auditor and ensure effective co-
ordination and communication between internal and external audit.

227 Receive and approve reports by the internal auditor on significant audit findings, together
with the response from Managers to these reports, and obtain assurance that internal audit
recommendations (which have been endorsed by the Committee) are implemented by
management as timetabled.

External Audit

228 Recommend to the Board the appointment, reappointment or otherwise, of the external
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2.2.9

2.2.10

2.2.11

2212

2.2.13

2.2.14

2.2.15

2.2.16

auditor.

Review, approve, and monitor the work of the external auditor. Consider with the external
auditor any problems, reservations or issues arising from the interim or final audit or other
investigations.

Recommend to the Board the annual statutory audit and the response to any audit
management letters, reports, and investigations.

Obtain assurance that external audit recommendations that have been endorsed are
implemented as timetabled.

Financial Statements

The Committee Reviews the Financial Statements and recommend them for Board
approval.

Other

Approve the Procurement processes and receive updates on any waivers to tender
requirements at each meeting.

Receive and assess probity reports on whistleblowing, alleged or actual fraud and losses,
statutory compliance or employee Code of Conduct breaches and anti-bribery measures,
including gifts and hospitality reporting at each meeting. Ensure that a fraud register is
maintained and reported annually to the Regulator of Social Housing.

Receive reports on any regulatory, compliance, or governance issues which may affect the
operation of the Committee.

Review and approve policies relating to Internal Controls, Risk, Procurement, and the
Financial Regulations as delegated to the Committee in line with the Governance
Framework and Delegations and Document Matrix as and when they become due for
renewal.
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Part B Scheme of Delegations: Committees

Appendix 3 — People Committee - Terms of Reference

TERMS OF REFERENCE
People Committee

Membership

Chair

Lead Executive

Secretary

Quorum

Reporting

Minutes

Appointments

Meetings

Accountability &
effectiveness

Three to four members. At least two members will be Board Members
and up to two members may be Committee Members. Executives may
not be members of this Committee.

A member of the Board, appointed by the Board. Cannot be the Chair of
the Board.

Executive Resources Director / Chief Executive Officer

The Company Secretary (or their nominee) shall act as the secretary of
the Committee and will ensure that the Committee receives information
and papers in a timely manner to enable full and proper consideration of
the issues.

Two members.

The quorum must include the Committee Chair or their nominated
representative. In the case of an equality of votes, the Chair shall have a
second or casting vote.

Updates by the Chair will be presented to the Board at each of their
meetings. The Chair of the Committee will agree with Committee
members an annual report to be provided to the Board.

Draft minutes, reviewed by the Chair of Committee meetings, will be
circulated at the next meeting for approval. Once approved, minutes will
be available on the website for all members of the Board unless, in the
opinion of the Committee Chair, it would be inappropriate.

Committee members and the Committee Chair shall be appointed by the
Board.

Twice annually, with additional meetings scheduled as required.
Meetings can be held in person or by electronic means (tele-conference
or video-conference). No decision-making business may be transacted
unless the meeting is quorate. The Committee may have observers and
specialist support at meetings as agreed by members.

Hundred Houses Society Board, Hundred Houses Society residents,
Shareholders and other stakeholders. The Committee Chair shall attend
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the Annual General meeting to answer any Shareholder questions on the
Committee’s activities.

Committee reviews its effectiveness on an annual basis and reports the
outcome to the Board.

Urgent decisions Decisions taken outside of meetings require 75% member approval

1.1

1.2

1.3

1.4

1.5

1.6

2.1

211

Any urgent decisions will be recorded at the next meeting.

Purpose

To have delegated accountability for the Board’s remuneration functions, including
Executive and Board Remuneration and remuneration policies, to review the Chief
Executive’s contract and any proposed significant changes to pension schemes, and to
have oversight of the Executive and Non-Executive Director recruitment process.

Review the Society's People Strategy and make recommendations to Board for approval.
Review progress against this strategy including reviewing feedback from colleague
engagement and satisfaction levels including survey results.

To comply with the Society’s Rules, Governance Framework and Delegations and
Financial Regulations and to support the Board’s governance framework arrangements.

The Committee will consider cost benefit and Value for Money implications when
making/approving recommendations.

To consider any additional remuneration or recruitment matters and advise the board
accordingly, in addition to any other matters referred to it by the Board.

Considers People Risks and advises the Board of any changes to risks and/or emerging
risks.

Main Responsibilities

Board, Committee and Working Group Resourcing and effectiveness.

Seek independent external advice at least every three years to determine the policy for
the payment of fees and expenses to non-executive members that reflect regulatory
requirements or expectations. Agree changes to the level of payment of fees and
remuneration to Board, Committee and Working Group members based on appropriate
benchmarking information.

Assess the suitability and make recommendations of preferred candidates for
appointment to the Board.

Make a recommendation to the Board on the appointment of the Chair of the Board.

Monitor succession planning for Board, Committee and Working Group membership and
make recommendations to the Board.

Oversee the annual appraisal process for Board, Committees and Working Groups,
including setting the process, reviewing results, and overseeing the Learning and
Development programme for members.
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2.2

221

2.2.2

2.2.3

224

225

2.2.6

2.2.7

2.3

2.3.1

2.3.2

2.3.3

234

24

Oversee the annual effectiveness review of the Board in consultation with the Chair of
the Board.

Support the Board by reviewing compliance with the Society’s Code of Governance and
Code of Conduct.

Executive Resourcing and Effectiveness

Approve the appointment of Executive Directors (other than the Chief Executive) and
their pay and Terms of Employment, including review and approval of job descriptions.

Review the job description of the CEO as required and recommend any changes for
Board approval.

Seek independent external advice to consider and approve Executive job descriptions,
contracts and changes to Terms of Employment of the Executive Team, including the
Chief Executive.

Seek independent external advice and review and recommend to Board the:
a) Executive Remuneration approach as set out in Executive Team members’ contracts
on appointment of any new members of the Executive Team, and
b) remuneration packages of individual Directors, including the Chief Executive, at least
every 3 years.

Oversee the recruitment of the Chief Executive in consultation with the Chair of the Board
and make recommendations to Board on the appointment of the Chief Executive.

Set the process and reviews the outcome of the annual appraisal of the Chief Executive
and make any necessary recommendations to the Board.

Strateqies, Policies, Frameworks

Develop, approve, and monitor implementation of the People Strategy.

Review and approve policies relating to remuneration, recruitment and retention as
delegated to the Committee.

At least every three years, seek independent external advice and review and provide
recommendations to the Board on pension schemes.

Any other matters the Board of the Society delegates to this committee to consider.

Monitor key performance information and activity relevant to the management,
development, and wellbeing of our employees.
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Part B Scheme of Delegations: Committees

Appendix 4 — Customer Experience Group - Terms of Reference

TERMS OF REFERENCE
Customer Experience Group

Membership

Executive Lead

Secretary

Reporting

Minutes

Appointments

Up to seven members including three Board Members (some of
whom could potentially be customers) and up to four independent
Customer Committee Members. At least one third of the Group will
be Customer Members. Executives may not be members of this
Group.

A member of the Board, appointed by the Board.

Executive Operations Director

The Company Secretary (or their nominee) shall act as the secretary
of the Group and will ensure that the Group receives information and
papers in a timely manner to enable full and proper consideration of

the issues.

Three members including one customer member. The quorum must
include the Group Chair or their nominated representative. In the
case of an equality of votes, the Chair shall have a second or casting
vote.

Updates by the Chair will be presented to the Board at each of their
meetings. The Chair of the Group will agree with Group members an
annual report to be provided to the Board.

Draft minutes, reviewed by the Chair of Group meetings, will be
circulated at the next meeting for approval. Once approved, minutes
will be available on the website for all members of the Board unless,
in the opinion of the group Chair, it would be inappropriate. The
Chair (in conjunction with the Executive Operations Director) will
agree the actions (either planned or completed) that will be
communicated to Hundred Houses Society customers.

Group members and the Group Chair shall be appointed by the
Board.
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Quarterly meetings can be held in person or by electronic means
(tele-conference or videoconference). No decision-making business

Meetings may be transacted unless the meeting is quorate. The Committee

Accountability &
effectiveness

may have observers and specialist support at meetings as agreed by
members.

Hundred Houses Society Board. Hundred Houses Society residents,
Shareholders, and other stakeholders. The Group Chair shall attend
the Annual General meeting to answer anyShareholder questions on
the Group’s activities. The Group reviews its effectiveness on an
annual basis and reports the outcome to the Board.

Urgent decisions Decisions taken outside of meetings require 75%-member approval.

1.1

1.2

1.3

1.4

1.5

21
211

21.2

Any urgent decisions will be recorded at the next meeting.

Purpose

To advise the Board on customer’s needs and preferences, making recommendations
that influence strategic decision making and help to shape the Society’s ‘customer offer’
and the development of all customer-related services.

To ensure the effective customer focussed delivery of housing and property services, and
provision of safe and well-maintained homes that meet legal and regulatory requirements.

To oversee operational customer service delivery and provide a link between the Board
and customers, ensuring that customers’ needs and preferences are reflected in day-to-
day processes and services.

Ensure cost benefit and Value for Money implications are considered when
making/approving recommendations.

To comply with the Society’s Rules, Financial Regulations and Governance Framework
and Delegations and to support the Board’s governance framework arrangements.

Main Responsibilities

Customers

Support the Board in creating and maintaining a customer-focused culture which
addresses the needs and preferences of our customers through customer engagement,
involvement and consultation in management and service delivery.

Ensure that the views of customers are being heard and customer feedback is being
acted upon by receiving feedback from customers on the Society’s services and housing
quality and escalating matters of strategic importance to the Board.

Work collaboratively with customers and groups including the Scrutiny Panel and
Residents Association to identify customers priorities and preferences in general, or on
specific matters delegated to the Group, conducting deep dive reviews and making
relevant recommendations to the Board.
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21.5

2.1.7

2.2

2.2.1

222

223

224

2.2.5

2.2.6

227

2.2.8

229

2.3

2.3.1

Support the Board with annual rent and service charge setting by scrutinising proposals
from a customer perspective, advising on potential implications including affordability.

Review and approve customer financial inclusion initiatives including the Positive Action
Fund.

Review and recommend proposals to support the Board in developing the customer
related strategies, ensuring that customer feedback and opinions are considered by the
Board.

Monitor and review the performance of housing and customer services, customer
satisfaction including insights and complaints, local service offers, anti-social behaviour
management and complaints handling, identifying lessons learned and opportunities to
respond to customer feedback to improve existing services.

Homes

Review and recommend the annual planned maintenance programme, seeking approval
from the Board and ensuring that the programme is delivered in a customer focused way,
addressing customer needs and priorities within the set budget and to agreed standards.

Review and recommend significant maintenance or improvement works that are
exceptional or not captured within the planned maintenance programme, seeking
approval from the Board and ensuring that the works are delivered in a customer focused
way, addressing customer needs and priorities.

Review and scrutinise operational asset management, reactive repairs, and planned
maintenance.

Scrutinise maintenance works and/or improvement plans from a customer perspective,
referring matters to the Scrutiny Focus Groups and other customer groups as required.

Scrutinise service improvement reviews and action plans.

Review and scrutinise bad debt write-offs of rent and service charges in line with
delegated expenditure limits.

Monitor reports and key performance indicators on property and customer related Health
and Safety compliance, including fire safety, gas safety, electrical, asbestos and
legionella testing.

Receive and monitor updates to decarbonisation works, reviewing plans and advising
Board on their strategic approach.

Monitor overall housing quality and the quality of housing related data, scrutinising
improvement, and action plans.

Other Matters

Review and approve policies relating to Homes and Customers, including Property Health and
Safety as delegated to the Committee in line with the Governance Framework and
Delegations and Document Matrix as and when they become due for renewal; providing
opportunities for customers to influence and be involved as appropriate.
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2.3.2

233

234

Scrutinise the annual self-assessments against the Regulator of Social Housing’s
Consumer Standards providing a summary as part of the Annual Assurance Statement to
Board, noting any areas and actions to deal with non-compliance.

Make recommendations to the Board on the priorities for the Corporate Strategy and
annual setting of performance measures, against benchmarks.

Monitor and review key housing-related risks, overseeing mitigating actions and internal
controls.
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Part B Scheme of Delegations: Working Groups

Appendix 5 — Finance Working Group Terms of Reference

TERMS OF REFERENCE
Finance Working Group

Membership

Executive Lead

Secretary

Quorum

Reporting

Minutes

Appointments

Meetings

Accountability &
effectiveness

Up to three Board members, the Chief Executive, and the Executive
Resources Director. Additional Committee Members may be appointed
by the Board as appropriate.

The Chair of the Board will select the Chair of the Finance Working
Group. An executive member cannot be Chair.

Executive Resources Director

The Company Secretary (or their nominee) shall act as the secretary of
the Group and will ensure that the Group receives information and
papers in a timely manner to enable full and proper consideration of
the issues.

Three members. At least two Board members and the Executive
Resources Director or the Chief Executive. In the case of an equality
of votes, the Chair shall have a second or casting vote.

Updates by the Chair will be presented to the Board at each of their
meetings. The Chair of the Group will agree with Group members an
annual report to be provided to the Board.

Draft minutes, reviewed by the Chair of Group meetings, will be
circulated at the next meeting for approval. Once approved, minutes
will be available on the website for all members of the Board unless, in
the opinion of the Group Chair, it would be inappropriate.

The Working Group Members will be appointed by the Board.

As required, in line with Terms of Reference and requested by the
Board Meetings can be held in person or by electronic means (tele-
conference or video-conference). No decision-making business may
be transacted unless the meeting is quorate. The Group may have
observers and specialist support at meetings as agreed by members.

Hundred Houses Society Board, Hundred Houses Society residents,
Shareholders and other stakeholders. The Group reviews its

36



Urgent decisions

1.1

1.2

1.3

2.1

2.2

2.3

effectiveness on an annual basis and reports the outcome to the
Board.

Decisions taken outside of meetings require 75% member approval.
Any urgent decisions will be recorded at the next meeting.

Purpose

The Finance Working Group shall convene from time to time to advise on and resolve a
specific treasury related matter as set out in a request by the Board or as agreed by the
Chair of the Board and Executive Resources Director.

The purpose of the Finance Working Group shall be to assess, review, scrutinise and
implement the most sensible and financially sound solutions to the matter or issue for
which it has been convened. It shall in each case report its progress and
recommendations to the Board.

The Group will consider cost benefit and Value for Money implications when making
recommendations.

Main Responsibilities

The Finance Working Group shall have delegated authority to implement the Treasury
Strategy and specific treasury transactions relating to the matter to the extent that such
authority is delegated by the Board and has not been delegated to the Executive Officers.

The Working Group’s responsibilities shall include (in relation to the matter):

o Reviewing and recommending to the Board preferred funding options to deliver the
most recent financial plan approved by the Board. Such review will include
consideration of existing funding covenants and under key financial ratios under a
range of stress testing scenarios.

o The appointment of any specialist advisors, within approved budgets. The Finance
Working Group may seek such assurances as they deem necessary from specialist
advisors.

o Review of the principal terms of the preferred funding options and recommend to
the Board for approval.

o The negotiation and monitoring implementation of the funding options or
transactions by the Executive, following approval by the Board.

The Finance Working Group has delegated authority to agree all necessary funding and
security documentation within any specific parameters set by the Board.
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Part B Scheme of Delegations: Working Groups

Appendix 6 — Investment and Growth Working Group - Terms of Reference

TERMS OF REFERENCE
Investment and Growth Working Group

Membership

Executive Lead

Secretary

Quorum

Reporting

Appointments

Meetings

Accountability &
effectiveness

Up to three Board members, the Chief Executive, Executive
Operations Director, and Executive Resources Director.
Additional Committee Members may be appointed by the Board
as appropriate.

The Chair of the Board will select the Chair of the Investment and

Growth Working Group. An executive member cannot be Chair.

Chief Executive

The Company Secretary (or their nominee) shall act as the
secretary of the Group and will ensure that the Group receives
information and papers in a timely manner to enable full and
proper consideration of the issues.

Three members. At least two Board members and a member of
the Executive Team. In the case of an equality of votes, the
Chair shall have a second or casting vote.

Updates by the Chair will be presented to the Board at each of
their meetings. The Chair of the Group will agree with Group
members an annual report to be provided to the Board.

The Working Group Members will be appointed by the Board.

At least once per year and/or as required by the Board.
Meetings can be held in person or by electronic means (tele-
conference or video-conference). No decision-making business
may be transacted unless the meeting is quorate. The Group
may have observers and specialist support at meetings as
agreed by members.

Hundred Houses Society Board, Hundred Houses Society
residents, Shareholders and other stakeholders. The Group
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Urgent decisions approval. Any urgent decisions will be recorded at the next

1.1

1.2

2.1

2.2

2.3

reviews its effectiveness on an annual basis and reports the
outcome to the Board.

Decisions taken outside of meetings require 75%-member

meeting.

Purpose

The purpose of the Investment and Growth Working Group is to advise the Board on
options and solutions on matters relating to strategic asset management, development and
growth and sustainability, within the context of Hundred Houses Society’s Financial Plan.

Ensure cost benefit and Value for Money implications are considered when making
recommendations.

Main responsibilities

In line with the Society’s Governance Framework and Delegations and Financial
Regulations, the Working Group’s responsibilities shall include:

e Reviewing and recommending to Board for approval the Home (previously Asset
Management) and Development & Growth Strategies and annual priorities, making sure
the strategies align with customer priorities (set out in the Customer Strategy) and meet
the requirements of regulatory Economic and Consumer Standards

e Consider and recommend to Board and the Executive Team as appropriate
improvements to data and systems to support delivery of strategic objectives.

e Reviewing and recommending to the Board preferred strategic development and asset
management options to deliver the Home (previously Asset Management) and
Development Strategies

e Reviewing due diligence, financial appraisal and risk assessments of proposed
development projects, major investment projects and refurbishment of existing homes
investment projects, making recommendations to the Board

¢ Reviewing proposed asset management or development partnerships and joint
development opportunities

e Reviewing and recommending for approval contracts to manage homes on behalf of
others, including major amendments or renewals.

e Reviewing and recommending for approval property disposals, swaps, or acquisitions

e Reviewing and recommending to Board the annual investment and development
budgets.

e Reviewing and recommending options relating to energy efficiency and decarbonisation
plans for existing and new homes.

e Seeking assurances as deemed necessary from specialist advisors.

In addition, the Investment and Growth Working Group shall convene as needed to advise
on and resolve any specific matter related to strategic asset management, development and
growth and sustainability as set out in a request by the Board or as agreed by the Chair of
the Board and the Chief Executive.

The Investment and Growth Working Group shall have delegated authority to implement the
Development & Growth and Home Strategies and specific strategic asset management or
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development transactions to the extent that such authority can be delegated by the Board
and has not been delegated to the Executive Officers.

The Investment and Growth Working Group has delegated authority to agree all necessary
documentation within any specific parameters set by the Board.
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Part B Scheme of Delegations:

Appendix 7 — Document Matrix summary

1.
1.1

3.
3.1

Introduction

As described at 5.7.3 above, below is the Document Matrix summary. This shows the
strategies, policies and other documents approved by the Board, Committees or the
Executive Team. It also includes the review period. The Board delegates management of
the detailed Document Matrix (which includes when documents were last approved/due for
review) to the Executive Team who provide assurance on its delivery, through regular
reporting to the Board and Committees.

Board

The Board has responsibility for reviewing and approving the following documents:
Name | Review Cycle

Strategies
Corporate Strategy Annually
Treasury Strategy Six monthly
Customer Strategy Three Years
Development Strategy Three Years
Homes Strategy Three Years
Value for Money Strategy Two Years
Procurement Strategy Three Years
Governing Instruments

Governance Framework and Delegations (including Board, Three years

Committee, Working Group and Task and Finish Group Terms
of Reference and Board Effectiveness Framework)

Rules of the Society and SLC Articles (SLC Board) As needed
Code of Governance As needed
Code of Conduct As needed
Policies
Rent Setting Policy (includes serve charge setting policy) Annually
Health and Safety Policy Framework (including H&S Statement) | Two Years
Treasury Management Policy As needed
Probity Policy Three Years
Modern Slavery and Human Trafficking Policy Statement Three Years
Shareholding Policy Three Years
Data Protection Policy Three Years
Other

Strategic Risk Register refresh Annually
Merger Statement Two Years

Audit and Risk Committee
The Audit and Risk Committee has responsibility for reviewing and approving the following
documents:

Name Review Cycle

Policies and Related Documents
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4,
4.1

Internal Audit Plan

Annually

External Audit Plan Annually
Risk Management Framework Annually
Assurance Framework Annually

Financial Regulations

Three Years

Customer Experience Group

The Customer Experience Group has responsibility for reviewing and approving the

following documents:

Name

Review Cycle

Policies and Related Documents

Property Health and Safety Compliance

Asbestos Management Policy

Three Years

Electrical Safety

Three Years

Fire Safety Policy

Two Years

Heating Safety Policy

Two Years

Legionella management Policy

Three Years

Lifts, Lifting Equipment and Power Doors Policy

Three Years

Smoke and CO Alarms

Three Years

Property Management

Adaptations Policy

Three Years

Estate Management Policy

Three Years

Rechargeable Repairs Policy

Three Years

Repairs and Maintenance

Three Years

Empty Homes Standard

Three Years

HHS Customer Offer

Annually

Service Standards

Annually

Rent and Charges

Rent Arrears and Sundry Debts

Three Years

Allocations

Allocations Policy

Three Years

Shared Ownership Allocations Policy

Three Years

Lease Extension

Three Years

Tenancy

Anti-Social Behaviour Policy

Three Years

Domestic Abuse Policy

Three Years

Mutual Exchange Policy

Three Years

Tenancy Permissions Policy

Three Years

Tenancy Policy

Three Years

Tenancy Changes Policy

Three Years

Positive Action Fund Procedure

Three Years

Complaints and behaviour

Complaints Policy

Three Years

Unacceptable Behaviour Policy

Three Years

Safeguarding

Safeguarding Policy and Procedure

Three Years
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Other
Scrutiny Panel and other Resident Engagement Terms of | Three Years

Reference
5. People Committee
5.1  The People Committee has responsibility for reviewing and approving the following
documents:
Name | Review Cycle
Strategy
People Strategy \ Three Years
Policies and Related Documents
Board Member Remuneration and Expenses Policy Three Years
Recruitment and Selection Policy Three Years
Employee Handbook As needed
6. Executive Team
6.1  The Executive Team has responsibility for reviewing and approving the following
documents:
Name | Review Cycle
Policies and Related Documents
Information Communication Technology (ICT) Policy As needed
Whistleblowing Policy Three Years
Business Continuity Plan Three Years
Redundancy Policy As needed
HHS Domestic Abuse (Employee) Policy As needed
Document Retention Schedule Three Years
Mental Health First Aid Policy As needed
Social Media Policy As needed
Health & Safety Framework Two years

Hundred Houses Society,
51 Scotland Road, Cambridge, CB4 1QW

01223 315 036
www.hhs.org.uk
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