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Governance Framework
Terms of Reference - whg Board


	1.
	Purpose

	
	

	1.1
	These Terms of Reference set out the governance procedures of the whg Board.

	
	

	1.2
	These Terms of Reference do not change the Articles of Association of Walsall Housing Group Limited. If there is a conflict, the Articles take priority.

	
	

	1.3
	The Company Secretary is authorised to approve minor changes to the Terms of Reference. Material changes must be approved by the whg Board. 

	
	

	1.4
	These Terms of Reference are part of the Governance Framework, which is reviewed by the whg Board every three years.

	
	

	2.
	Membership

	
	

	2.1
	The serving Group Chief Executive is always a member of the whg Board. Other colleagues may not serve as whg Board members. There is no additional pay for the Group Chief Executive for serving as a Board member.

	
	

	2.2
	Board members are appointed by the whg Board.

	
	

	2.3
	The whg Board may appoint a co-optee to provide specialist guidance. A co-optee can be appointed for up to a year. Co-optees cannot vote and do not count towards quoracy.

	
	

	2.4
	Appointments are made in line with the Board and Committee Succession Strategy, which is part of the Governance Framework. Re-appointments are usually made annually for a term of one year. 

	
	

	2.5
	whg Board members should not serve for longer than six years, which includes any time spent as a committee member before appointment to the whg Board. In exceptional circumstances, the whg Board may approve re-appointments after six years up to a maximum of nine years.

	
	

	2.6
	To ensure that the membership of the whg Board reflects the expertise required to manage the organisation, each of the following skills must be represented at an ‘expert’ level within the Board membership:
· Housing Management
· Asset Management
· Development
· External Partnerships (inc. commercial/growth)
· Risk
· Internal Audit
· Finance – Management Accounts / Budget Reports
· Treasury and Strategic Financial Planning
· Performance Management
· Digital, Data and Technology
· Socio-economic Operating Environment
· People and Culture
· Health and Safety
· Building Safety
· Business Transformation
· Governance

	
	

	2.7
	All Board members are expected to hold additional roles within the Governance Structure, which will usually include membership of a committee or subsidiary board but may also include acting as a committee or subsidiary chair or deputy chair, and/or acting as a Board Champion.

	
	

	3.
	Decisions

	
	

	3.1
	The whg Board is responsible for making decisions on behalf of whg as a whole, including its subsidiaries, subject to their individual Terms of Reference. The whg Board can delegate decisions to a committee, to a subsidiary or to the Group Executive.

	
	

	3.2
	All decisions are carried by simple majority of those present and eligible to vote.

	
	

	4.
	Responsibilities

	
	

	4.1
	The whg Board cannot delegate certain responsibilities in entirety:
· Setting the strategic direction, values and vision of the Group;
· Agreeing the budget and business plans of the Group;
· Oversight of risk;
· Appointing internal and external auditors and bankers;
· [bookmark: _Hlk142560371]Approving the accounts;
· Agreeing any material change to the Group’s operating model or structure;
· Setting or amending lending limits for any Group Member;
· Making changes to the size, structure or composition of the whg Board;
· Approving committee and subsidiary membership;
· Addressing conflicts of interest within the whg Board.

	
	

	4.2
	To meet its responsibilities in oversight of the above responsibilities, the whg Board retains responsibility for approving:
· The Corporate Plan;
· The Group budgets and business plans;
· The Risk Management Framework and risk appetites;
· The Group Financial Statements including the value for money statement;
· The Group directors’ report including the statement of internal controls;
· The appointment of internal and external auditors and bankers;
· The Governance Framework including membership of the whg Board and all subsidiaries and committees.

	
	

	4.3
	The whg Board also retains approval of the following annual items:
· The review of effectiveness of the Board and committees;
· The investment review;
· The financial appraisal assumptions review;
· The rent and service charge proposal;
· The self-assessments of compliance against the Regulatory Standards;
· The Modern Slavery Act statement;
· The return to the Charity Commission.

	
	

	4.4
	The whg Board retains responsibility for ensuring customer voice is clearly represented where appropriate within papers and discussions.

	
	

	4.5
	All other delegations are set out in the Delegation and Leadership documents in the Governance Framework, including emergency delegations.

	
	

	4.6
	If there is a dispute between a subsidiary board, committee or the Group Executive and the whg Board, the whg Board ultimately is the decision-making body for the Group and will make the final decision.

	
	

	5.
	Company Secretary

	
	

	5.1
	The Company Secretary is appointed by the whg Board: they act as Company Secretary for whg and its subsidiaries. The Company Secretary will usually be the Corporate Director of Governance, Compliance and Communications.

	
	

	5.2
	The Company Secretary may appoint a delegate to act as Deputy Company Secretary in their absence. The Deputy Company Secretary will usually be the Director responsible for governance.

	
	

	6.
	Meetings

	
	

	6.1
	[bookmark: _Hlk152845588]The whg Board meets at least four times a year as directors of Walsall Housing Group Limited.

	
	

	6.2
	Meetings are called at least seven days in advance, although Board members can agree to meet at shorter notice.

	
	

	6.3
	A meeting may be held in person, virtually or a mix of both (hybrid), at the discretion of its chair. Meetings held virtually or hybrid are deemed to have been held at the chair’s location.

	
	

	7.
	Meeting agendas and papers

	
	

	7.1
	Agendas and papers are aimed to be circulated via an electronic portal six clear days before the meeting.

	
	

	7.2
	Board members may ask questions using the portal, and aim to comment no later than two days before the meeting if possible. Authors will reply before the meeting. Board members may only ask questions to clarify or to raise minor points: if a discussion is needed, this must take place in the meeting, not in the portal. 

	
	

	8.
	Quoracy

	
	

	8.1
	The quoracy for whg Board meetings is five. 

	
	

	8.2
	The whg Board may continue with a meeting that is not quorate, but any decisions taken in the meeting must be ratified at the next quorate meeting.  The Chair should decide whether to proceed with a meeting that is not quorate.

	
	

	8.3
	Members must be able to hear and contribute to discussion in order to be considered present at the meeting.

	
	

	9.
	Items of business

	
	

	9.1
	Board meetings are usually chaired by the Chair of the whg Board. This may be delegated to another Board member in the Chair’s absence, and usually to the Deputy Chair of the whg Board. 

	
	

	9.2
	The following items of business are carried out at the start of each meeting:
· Notification of any apologies received;
· Notification of any declarations of interest;
· Notification of any declarations of gifts or hospitality;
· Notification of any decisions carried out between meetings;
· Approval of the minutes of the previous meeting;
· Review of any matters arising from the minutes.

	
	

	9.3
	The Chair, the whg Board, individual Board members and the Group Executive may request additional items of business.

	
	

	9.4
	The chair of the meeting may change the order of the agenda during the meeting at their discretion, after the initial items of business.

	
	

	9.5
	In addition to the initial items of business listed at 9.2 and the approvals listed at 4.2 and 4.3, the whg Board will usually receive the following items:
· At all meetings:
· An update from the Group Chief Executive;
· An update from the Chair of the whg Board;
· Any updates from Board champions or other Board members;
· Assurance reports from committees.
· Quarterly reports on:
· The Group management accounts;
· Treasury;
· Performance;
· Customer safety;
· Health and safety at work;
· Any approved development schemes.
· Twice yearly reports on:
· Risk management;
· People and culture;
· Complaints.
· Annual reports on:
· The business conducted at meetings of all committees and subsidiaries;
· Stress testing of the budget and business plan;
· Safeguarding;
· Customer voice;
· Money advice;
· Sustainability;
· Social value.

	
	

	9.6
	The whg Board will also receive and approve any policies and strategies that require Board approval, as set out in the Delegations – Policy and Strategy.

	
	

	9.7
	The whg Board undertakes a collective review of all meetings as the final item of business, reviewing the efficacy of the meeting, clarity of guidance and strength of reporting and discussion.

	
	

	10.
	Conduct of meetings

	
	

	10.1
	All Board members contribute to discussions through the chair of the meeting.

	
	

	10.2
	Board members are expected to act in accordance with the Code of Conduct at all times, including in their conduct at Board meetings. The chair may adjourn or ask a Board member to leave a meeting if their conduct is obstructing the meeting.

	
	

	11.
	Voting

	
	

	11.1
	Board members may be able to vote on items via an electronic portal, either before or during the meeting. Where an item needs further discussion, decisions take place in the meeting. 

	
	

	11.2
	Decisions are taken by consensus. Where a vote is required, the outcome is determined by simple majority of Board members present. If there is no majority, the Chair of the whg Board has the casting vote.

	
	

	12.
	Actions between meetings

	
	

	12.1
	If the whg Board needs to make a decision between meetings, this is done via Written Resolution. Board members are asked to vote by a given deadline, usually within seven days. The decision will be approved if the majority of eligible Board members vote to approve.

	
	

	12.2
	If it is not possible to call a meeting or arrange a Written Resolution in time for a decision, the Chair of the whg Board, or the Group Chief Executive if the Chair is unavailable, may make a decision as an Urgent Action. Urgent Actions are reported to the whg Board at its next meeting.

	
	

	13.
	Minutes

	
	

	13.1
	Minutes of each meeting are approved at the next meeting, usually by electronic voting. Copies of all minutes are available via the Company Secretary.

	
	

	13.2
	Minutes of all committees and subsidiary boards are available to the whg Board.

	
	

	14.
	Conflicts of interest

	
	

	14.1
	Board members must declare all relevant interests:
· At the start of their first term;
· Annually;
· At any point where their interests change; and
· At the start of any meeting where the interests are relevant to an item of business.

	
	

	14.2
	The chair of the meeting will decide whether a Board member or colleague can be present during discussions on an item if they declare an interest.

	
	

	14.3
	If a Board member serves on more than one board within the Governance Structure, they are responsible for acting in the interests of each separate board when making decisions on that board’s behalf. This does not negate their ultimate responsibility to act in the interests of whg as parent.


	
	

	
	· Reviewed by the whg Board: February 2024; expertise requirements amended by the whg Board: February 2025.
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