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Governance Framework
Terms of Reference -
People and Governance Committee


1 Purpose

The People and Governance Committee has delegated responsibility from the whg Board to consider and recommend to the Board, where required, key matters relating to workforce topics, corporate culture, engagement and inclusion, and corporate governance arrangements. The Committee also has delegated responsibility to consider and recommend to the Board, where necessary, key matters relating to remuneration, pensions and related matters as outlined below. This Committee is a part of the governance structure for Walsall Housing Group Limited.

2 Responsibilities of the People and Governance Committee

2.1	People

· Review and approve as required, relevant workforce policies (in particular any that have an impact on talent and capability, equality, diversity and inclusion, and engagement and culture)

· Receive and consider reports on workforce engagement measures through a range of formal and informal channels and report back to the Board on colleague engagement

· Consider any significant changes to the core terms and conditions of whg colleagues i.e. benefits, hours of work 

· Review organisational health including corporate culture, values, compliance with the code of conduct, performance measurement and management

· Ensure a robust approach to inclusion, including gender, cultural and cognitive diversity at all levels of the organisation

· Review and approve the annual Gender and Ethnicity Pay Gap reports

· Ensure there are effective channels for colleagues to engage with the organisation, which includes the identification of a Board Member ‘champion’ as the designated lead for assurance on workforce engagement and engagement with consultative or representative groups.

2.2	Remuneration - Colleagues

· Review and approval of employee related policies including those relevant to terms and conditions of employment, significant employment practice changes impacting the majority of colleagues and all remuneration related policies (including pension arrangements and any incentive payments)

· Consider proposals from the Group Executive concerning any annual cost of living award for colleagues and make appropriate approvals

· Receive the annual review from the Group Chief Executive concerning the remuneration of the Group Executive Team and make appropriate approvals

· Receive the annual review and remuneration of the Group Chief Executive and make appropriate approvals

· Approve the terms and conditions and severance conditions in relation to the Group Executive Team (including Group Chief Executive)  

· Receive updates on pension matters and make decisions as required

· Receive updates on involvement with consultative bodies including consideration of pay negotiation and other matters.

2.3	Remuneration - Governance

Review remuneration and expenses levels for whg Board and Committee Members, including subsidiary entities, in line with regulatory requirements (including Charity Commission regulations) and make recommendations to the Board for approval. In doing so the Committee will ensure the appointment of external advisors to provide independent advice, scrutiny and benchmarking data.

2.4	Governance

· Review and recommend for approval to whg Board the Group’s annual self-assessment of compliance with the RSH’s Governance and Financial Viability Standard (Governance elements)

· Review and approve the Group’s annual self-assessment of compliance with the NHF Code of Governance

· Review and recommend to the whg Board an appropriate code of governance to adopt

· Review the corporate governance framework and monitor compliance with chosen governance code/standards and practices and ensure it remains appropriate to the size, complexity and strategy of the organisation

· Commission an external adviser to support a governance effectiveness review at least every three years and recommend to the Board any revisions deemed necessary to the governance structure and framework

· Review and consider the whg Board Chair’s performance in consultation with the rest of the whg Board Members

· Approve the design of an annual review of the effectiveness of the Board and Committees (including their terms of reference) and individual Board and Committee member appraisals ensuring compliance with the Code of Governance

· Review the results of the annual review of the effectiveness of the Board and Committees and make recommendations to the Board about any changes deemed necessary

· Annually review the structure, size and composition of the Board and Committees in light of planned retirements amongst Board and Committee members and anticipated changes to business needs, in order to maintain the correct balance of skills and experience, competencies and ensuring inclusion and diversity

· Ensure robust succession planning is in place for membership of the whg Board, Committees and subsidiary boards, and for the Group Executive.

· Recommend to whg Board the membership of committees and subsidiary boards (including Board and committee member tenure, succession and renewal)

· Support Officers in the Identification and recommendation of candidates to fill vacancies on the Board and Committees as required by the Succession Plan

· Ensure the golden thread of positive corporate culture flows from Board and Committees through to all areas of the organisation with Board and Committee members defining culture expectations

[bookmark: _Hlk124155232]2.5	Sustainability

The Committee will have updates from time to time on the work relating to whg’s wider sustainability agenda, the delivery of the Sustainability Strategy and Decarbonisation Roadmap and in particular reference to the impact upon and links to colleagues.

2.6	Risk Management 

· Contribute to reviews of the relevant risk appetite

· At least annually, contribute to the Audit and Assurance Committee’s reviews of strategic risk scores, controls and lines of assurance relating to People and Governance risks

· The Committee will consider any risks associated with its remit and make recommendations to the Board as required. 

2.7	Policy approval

· The Committee will approve or recommend for approval policies as delegated by the whg Board. 

2.8	Strategy Approval

· The Committee will consider and provide strategic input into people and governance related strategic documents and recommend to the Board for approval.

2.9	Customer Voice

As appropriate, the Committee will take into account specific customer feedback and the wider customer ‘voice’ when reaching decisions.

3 Reporting to the whg Board

A Chair’s assurance report for each Committee meeting will be provided to the whg Board (taking into account any matters of confidentiality) and the Chair of the Committee will have the opportunity to draw the Board’s attention to any items or issues discussed. 

The Committee will also provide an annual report to the whg Board on its activities including attendance of Members, how it has fulfilled its terms of reference, commenting on overall performance and recommending any changes to its terms of reference.



4 Membership

4.1	Members of the Committee will be appointed by the whg Board. Members will be appointed for their skills and experience relevant to the role. The skills required for the People and Governance Committee are:
	Expertise
	

	Housing Management
	Desirable

	Asset Management
	Desirable

	Development
	Optional

	External Partnerships (inc. commercial/growth)
	Optional

	Risk
	Essential

	Internal Audit
	Optional

	Finance – Management Accounts / Budget Reports
	Optional

	Treasury and Strategic Financial Planning
	Optional

	Performance Management
	Desirable

	Digital, Data and Technology
	Optional

	Socio-economic Operating Environment
	Desirable

	People and Culture
	Essential

	Health and Safety
	Desirable

	Building Safety
	Optional

	Business Transformation
	Desirable

	Governance
	Essential




















4.2	The Committee will consist of five members:

•	Chair of whg Board (who shall not be the Chair of this Committee)
•	Four whg Board members with relevant skills and expertise

4.3	Member appointments to the People and Governance Committee shall be for a period of one to three years, determined by the succession needs of the business. Any additional terms will be by approval of the whg Board and will usually be for no more than a total of six years unless the Board agrees that it is in the organisation’s best interests to extend, up to a maximum of nine years in total. This will be the exception rather than the norm.

4.4	Appointments will be reviewed annually, as part of the annual review of effectiveness of the Committee and the individual appraisal process, to ensure that membership reflects the on-going skills and experience required. 

4.5	If deemed necessary, up to two co-optees may be appointed to the Committee for specified time periods of no more than 12 months. Co-optees do not have voting rights and are appointed when there is a requirement for specialist skills, expertise or knowledge.

4.6	The Group Chief Executive, Corporate Director of People and Culture and the Corporate Director of Governance, Compliance and Communications have a standing invitation to attend although some items may require a Declaration of Interest and/or exit from the meeting for certain agenda items. Other colleagues may be invited to attend as required.

4.7	Members are remunerated in accordance with the Board and Committee Member Remuneration Policy.

5 Quorum

5.1	The quorum for meetings will be three members. Attendance is defined as the ability to hear, speak and vote at the same time as other members.

5.2	Only appointed members of the Committee shall have the right to vote.

5.3	Decisions are taken by consensus. Where a vote is required, the outcome is determined by simple majority of Committee members present. If there is no majority, the Chair of the Committee will have a casting vote or may refer the matter to the whg Board for further consideration.

6 Authority

The Committee is authorised by the whg Board:

· to investigate any matter within its terms of reference;
· to obtain, at whg’s expense, outside legal or other independent professional advice (within budgetary constraints imposed by the whg Board) on any matter within its terms of reference;
· to secure the attendance of non-members with relevant experience and expertise at meetings if it considers this necessary; and 
· to seek any information, it requires from any colleague of whg in order to fulfil its role.

7 Chair and Deputy Chair

7.1	The Committee will be chaired by a member of the whg Board but the Chair of the whg Board cannot chair this Committee.

7.2	The Chair will be appointed annually by the whg Board.

7.3	Committee Chair roles are remunerated in accordance with the Board and Committee Member Remuneration Policy.

7.4	There will be a Deputy Chair for the Committee who will be a member of the whg Board.

7.5	The Deputy Chair will be appointed annually by the whg Board.

7.6	Committee Deputy Chair roles do not receive any additional remuneration to a Committee member role.

8 Code of Conduct and Inclusion

Committee Members must abide by the Board and Committee Member Code of Conduct. Members will ensure that equality, diversity, and inclusion is adequately considered in all discussions and decisions to ensure there is no direct or indirect discrimination against any person or group of people as a result of said activity.


9 Meeting Frequency and Location

9.1	The Committee will meet at least four times each year in accordance with requirements.

9.2	The Chair may convene additional meetings as deemed necessary and the whg Board may request the Committee to convene further meetings to discuss issues in which they would like to seek the Committee’s advice or assurance.

9.3	By exception, approvals may be made outside of formal meetings through Written Resolution. Any such approvals are deemed to be passed if a majority of members consent.

[bookmark: _Hlk123915882]9.4	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.

10 Minutes

All People and Governance Committee meetings shall be formally minuted by the Governance Manager or their nominee. Due to the sensitive nature of these meetings minutes may on occasion be done by the Corporate Director of Governance, Compliance and Communications, the Executive Assistant to the Group Chief Executive or an external clerk if required. 

[bookmark: _Hlk153207702]Minor amendments to these Terms of Reference may be authorised by the Corporate Director of Governance, Compliance and Communications.


· [bookmark: _Hlk155104223]Reviewed by the whg Board: February 2024; expertise requirements amended by the whg Board 6 February 2025.
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