BHG Group Delegation Framework APPENDIX 3 


BROMFORD HOUSING GROUP LTD (BHG)
COMMITTEE TERMS OF REFERENCE

The Committee Standing Orders are as set out below unless otherwise specified in the specific Committee Terms of Reference:

	
	Assurance & Audit Committee
	NomsRem Committee
	Treasury

Committee



	Chair
	The Committee chair will be a non-executive director of BHG appointed by the Board on the recommendation of the NomsRem Committee. In the chair’s absence, the remaining members present can elect a chair, who must be a non-executive director.



	Secretary


	The Company Secretary or their nominee.

Agenda and reports to be circulated to committee members (and other attendees if appropriate) at least 5 working days before the meeting. Minutes will record proceedings, resolutions, those present/in attendance and will be circulated to the Committee and all members of the BHG and subsidiary boards. 
Confidential Items, not for general circulation will be redacted or not circulated as appropriate.

	Term of office 
	A term of office for committee members will be 3 years, but can be extended in accordance with the Governance Framework

	Reporting
	Minutes of the committee meetings will be circulated to the Board.  The Committee Chair will also be responsible for reporting to the Board on the work of the Committee. The AAC and NomsRem committees are required to produce a report to be included in the Group annual report about their activities. 


	Authority
	To act in accordance with its terms of reference taking into account statutory and regulatory requirements and best practice;

To ask for any information it requires from any Bromford colleague in order to perform its duties;

To take external legal or other professional advice on any matter within its terms of reference;

To be provided with appropriate and timely training, both in the form of an induction programme for new members and on an ongoing basis for all members;  
To annually review its own performance, composition and terms of reference to ensure it is operating at maximum effectiveness and recommend any changes it considers necessary to the Board;
In relation to all the matters (for BHG and all group members) for which the Committee has responsibility, the Committee has the power to 

approve all documentation which it considers necessary;

authorise a signatory or signatories to sign or execute such documentation on behalf of BHG or its subsidiaries;

authorise the use of company seals for BHG and its subsidiaries and signatories to attest such seals in relation to such documentation; or otherwise to authorise execution of any document requiring execution as a deed and

authorise any person to do any act, matter or thing which the Committee consider in its absolute discretion is  appropriate in relation to its powers.

	Sub-delegate
	The committee may sub-delegate any of the powers delegated to it to another committee or colleague.    


	ASSURANCE & AUDIT COMMITTEE


PURPOSE:  
Provide the Board with assurance as to the effectiveness of the Group risk and internal control frameworks and oversee both internal and external audit functions.
	MEMBERSHIP
	Up to 4 Non Executive Directors, one of whom has recent relevant financial experience. The Group Chair will not be a member of the Committee.   The Committee may appoint Advisors as required.



	MEETINGS
	As required. Meetings usually called by the Secretary at the request of the chair.   Only members of the committee have the right to attend meetings. Others may be invited to attend for all or part of any meeting.



	QUORUM
	2 Non-Executive Directors.

	PLANS AND POLICIES
	Approve:

Anti-Money Laundering Policy

Auditor  Policy

Confidential Reporting (‘whistleblowing’)  Policy

Financial Standing Orders (including financial authorisation limits at Executive level and above)

Fraud Policy

Probity Policy

Schedule of Authorised Signatories (see Internal Controls below)

Review and make recommendations to the Board:

Risk Management Policy and strategic Risk Register

Governance Framework and policies

Delegation Framework



	DUTIES:
	

	FINANCIAL REPORTING
	Monitor the integrity of the financial statements of the Group and its subsidiaries, including the annual report and accounts, reviewing significant financial reporting issues and the judgments, which they contain.

Review and challenge where necessary

significant financial returns to regulators;

the consistency of, and any changes to, accounting policies both on a year on year basis and across the Group making recommendations to the Board on any proposed significant changes in accounting policies or practices;

the methods used to account for significant or unusual transactions where different approaches are possible;

whether the Group has followed appropriate accounting standards and made appropriate estimates and judgments taking into account the views of the external auditors;

the clarity of disclosure in the Group financial reports and the context in which statements are made and

all material information presented with the financial statements, such as the operating and financial review and the corporate governance statement (insofar as it relates to the audit and risk management).

	INTERNAL CONTROLS AND RISK MANAGEMENT
	Review and approve, and make recommendations to the Board on, the statements to be included in the annual report concerning internal controls and risk management;
Keep under review, and report to / make recommendations to the Board in relation to, the adequacy and effectiveness of the Group’s internal financial controls and internal control and risk management systems which will include:

Reviewing  - reports on risk management/mapping and updates on the group/strategic risk maps;

- the annual Executive report on the internal control framework and its operation;

               - any legal action being taken by or against the Group which could have a material impact financially on Bromford’s reputation (and, if necessary, approving the prosecution, defence or settlement of litigation).

Approving  - relevant plans and policies (see above);

· the signatories authorised to attest the relevant company seals and to sign under hand on behalf of the Group Board and subsidiary boards;

- those authorised to act as Deputy Company Secretaries on behalf of BHG and its subsidiaries.

	COMPLIANCE, WHISTLEBLOWING & FRAUD
	Confidential Reporting (‘whistleblowing’) - review the arrangements for colleagues to raise concerns, in confidence, about possible wrongdoing in financial reporting or other matters. Ensure that these arrangements allow proportionate and independent investigation of such matters and appropriate follow up action.

Probity – Consider and make a recommendation to the Board on any contracts proposed to be granted to Board members (or Connected Persons) (see Probity Policy).  Ensure that a record is kept of any such contracts.

Fraud - review and approve the policy for detecting fraud including reviewing the Fraud Register annually.

Bribery - review the adequacy and effectiveness of the  prevention of bribery systems and controls.  

Anti-money laundering - review the adequacy and effectiveness of the anti-money laundering systems and controls.

Statutory and regulatory – Monitor through internal audit reports the Group’s compliance with statutory and regulatory requirements including those of the Social Housing Regulator and the Financial Service Authority.  This includes the:

Self-assessment of performance against the Governance & Viability standards in the  Regulatory Code (note consumer standards reviewed by Customer & Communities Network) – including compliance  against the UK Corporate Governance Code;

Regulatory and Statistical Returns (RSR) submitted to the Regulator  (at the next meeting following submission);

Annual Regulatory Plan together with summaries of the various regulatory reviews.



	INTERNAL AUDIT
	Monitor and review the effectiveness of the Group’s internal audit function in the context of the Group’s overall risk management system.

Approve  - the appointment and removal of the internal auditors, including their remuneration and terms of engagement approving the letter of engagement for the internal auditors. 

- the Audit Policy which sets out the remit of the internal audit function. Ensure internal audit has adequate resources and appropriate access to information to enable it to perform its function effectively and in accordance with relevant professional standards.  Ensure the function has adequate standing and is free from management or other restrictions.

Review    - and assess the annual internal audit plan 

- reports addressed to the committee from the internal auditor 

- and monitor management’s responsiveness to the findings and recommendations of the internal auditor 

Monitor    - the performance of internal auditors and the effectiveness of their work –  which may include a review of their qualifications, expertise and resources 

Meet internal auditors at least once a year, without management being present, to discuss their remit and any issues arising from the internal audits. In addition, internal auditors will be given the right of direct access to the Group Chair and to the committee.



	EXTERNAL AUDIT
	Consider and make recommendations to the board, (to be approved at the AGM, if any), regarding appointment, re-appointment and removal of the Group’s external auditor. Oversee the selection process for a new auditor.  If an auditor resigns investigate the issues leading to this and decide whether any action is required.

Approve the letter of engagement for the external auditor;

Oversee the relationship with the external auditor including:

approval of their remuneration, whether fees for audit or non-audit services are paid, and considering whether the level of fees is appropriate to enable an adequate audit to be conducted; 

approval of their terms of engagement, including any engagement letter issued at audit and the scope of the audit;

assessing annually their independence and objectivity, qualifications, expertise and resources and the audit relationship, which will include a report from the external auditor on their own internal quality procedures.

assessing annually the effectiveness of the audit process and the overall performance of the external auditors.

Meet regularly with the external auditor, including once before the audit (planning) and once after the audit (reporting). Meet at least once a year, without management present, to discuss the auditor’s remit and any issues arising from the audit.

Review  - and approve the annual audit plan and ensure that it is consistent with the scope of the audit engagement.

-  the findings of the audit with the external auditor to include: 

a discussion of any major issues which arose during the audit 

any accounting and audit judgements 

levels of errors identified during the audit 

the effectiveness of the audit

-  any representation letter(s) requested by the external auditor before they are signed by management 

-  the management letter and management’s response to the auditor’s findings and recommendations

-  the level of co-ordination with the activities of the internal audit function. 



	AUDITOR INDEPENDENCE
	Develop and implement an Auditor Policy for assessing the independence of both the internal and the external auditors taking into account:

doing annual assessments of auditor independence and objectivity taking into account relevant professional and regulatory requirements, the relationship with the auditor as a whole, including the provision of any non audit services;

systems for monitoring that there are no relationships (such as family, employment, investment, financial or business) between the auditor and the company (other than in the ordinary course of the business);

the approach on the employment of former employees of the company’s auditor of Governance;

systems for monitoring the auditor’s compliance with relevant ethical and professional guidance on the rotation of audit partners, the level of fees paid by the Group compared to the overall fee income of the firm, office and partner and other related requirements;

the approach on the supply of non-audit services by the external auditor, taking into account any relevant ethical guidance on the matter.



	GENERAL
	Insurance – consider and review the annual report on the insurance portfolio, and risks covered and excluded. 


	NOMSREM COMMITTEE


PURPOSE:   Deal with any matters related to the appointment,  removal or remuneration of non-executive and executive directors. 
	MEMBERSHIP
	All non-executive directors of BHG Limited.

When dealing with ‘nominations matters’ – the Chief Executive will also be a  member of the Committee. 
The BHG Vice Chair/SID will chair the committee.  

In the chair’s absence, the BHG Chair must not chair the committee:
· if the committee is delaing with remuneration matters;  or

· if the committee is dealing with the appointment of the successor to the BHG Chair.
The Committee may appoint Advisors as required.  



	MEETINGS
	As required. Meetings usually called by the Secretary at the request of the chair.   Only members of the committee have the right to attend meetings. Others may be invited to attend for all or part of any meeting.


	QUORUM
	Two non-executive directors.


	PLANS AND POLICIES


	Approve:

· Agreement for Service – non-executive directors

· Board Recruitment Policy

· Executive Remuneration Policy

· Expenses Policy – Non Executive and Executive Directors

Review and make recommendations to the Board on the Governance  Effectiveness Review process



	DUTIES:
NOMINATION

Leadership and succession planning


	Keep under review:

· the leadership needs of the Group, both executive and non-executive, with a view to ensuring the continued ability of the Group to deliver its strategy;

· the structure, size and composition (including skills, knowledge, experience and diversity) of the Board, subsidiary boards and committees and make recommendations to the Board with regard to any changes; (this process will include reviewing the outcome of the board performance evaluation process); 

· succession planning for non-executive and executive directors – in particular the key roles of Group Chair and Chief Executive -  taking into account the challenges and opportunities facing the Group, and the skills and expertise needed on the Board and committees in the future; 

	NOMINATION

Board membership


	Board appointments:

Lead on the appointment of Group Chair - prepare a job specification, including time commitment expected. Disclose a proposed chair’s other significant commitments to the Board before appointment and ensure that any changes to the chair’s commitments are reported to the Board as they arise.

Select and nominate for Board approval candidates for the position of Chair and Vice Chair.

Select and nominate for Board approval candidates to fill all board and committee vacancies.  
Select and appoint committee members who are not non-executive directors.  
The process will include an evaluation of the balance of skills, knowledge, experience and diversity on the boards and committees and the preparation of a description of the role/capabilities required for a particular appointment. In identifying suitable candidates, ensure:

· recruitment is carried out in compliance with the Board Recruitment Policy – where appropriate open advertising or the services of external advisers are used to facilitate the search; 

· candidates from a wide range of backgrounds are considered;
· candidates are considered on merit and against objective criteria - with due regard for the benefits of diversity on the board;
· appointees have enough time available to devote to the position;
· the terms set out in the Agreement for Services (non-executive directors) are fit for purpose.

New appointees – ensure that 

· all proposed appointees are required to disclose any other business interests that may result in a conflict of interest and are required to report any future business interests that could result in a conflict of interest.

· on appointment, non-executive directors receive a formal letter of appointment (and Agreement for Services) setting out clearly what is expected in terms of time commitment, board and committee service and involvement outside board meetings. 

· all non-executive directors satisfy the independence criteria set out in the UK Corporate Governance Code.

Existing appointees - review annually the time required from non-executive directors. Performance evaluation should be used to assess whether the non-executive directors are spending enough time to fulfil their duties.

 

	NOMINATION

Recommendations to the Board


	Make recommendations to the Board regarding 

· proposals for succession planning for the Board and executive directors

· suitable candidates for the roles of Chair and Vice Chair (Vice Chair will be the Senior Independent Director) 
· the appointment (and, if necessary, dismissal of) the Chief Executive (and his/her terms of employment, remuneration and benefits package)

· appointments (including the role of chair to a board/committee) to  the Board, subsidiary boards, and committees (other than committee members who are not NEDs – those appointments are dealt with by this Nominations Committee) 

· the re-appointment of any non-executive director at the conclusion of their term of office (and for any period beyond six years, on an annual basis) taking into account their performance/skills, the skills/experience required and the need for progressive refreshing of the board

· matters relating to the continuation in office of any non-executive director at any time - including the removal of a non-executive director from office or the suspension or termination of service of an executive director as an employee of the Group

· arrangements for the induction, development and appraisal of non-executive directors.  This will include arrangements for an annual effectiveness review of the board and committees and appraisal of individual non-executive directors.  Consideration will be given to the benefits of an externally facilitated evaluation being carried out at least every three years.  
· appointment and removal of the Company Secretary

	REMUNERATION
	Remuneration and Pay Policy

Ensure that no director is involved in any decisions as to their own remuneration;

In determining the policies: 

· take into account all relevant factors including relevant legal and regulatory requirements ;

· review and have regard to the remuneration trends across the Group;

Keep under review the ongoing appropriateness and relevance of the policies;

Obtain up-to-date remuneration benchmarking information – within and outside the sector.  To help it fulfil its obligations the Committee will have full authority to appoint remuneration consultants and to commission or purchase any reports, surveys or information; 

Be exclusively responsible for establishing the selection criteria, selecting, appointing and setting the terms of reference for any remuneration consultants who advise the Committee

Non-Executive directors

-    Develop and make recommendation to the Board on the policy and level of payment of non-executive directors.

Executive directors

-  Within the terms of the agreed policy and in consultation with the Chair and/or Chief Executive, as appropriate, determine the total individual remuneration package of the Chief Executive and each executive director;
· Approve the design of, and determine targets for, any performance related pay schemes for executive directors;

· Determine the policy for, and scope of, pension arrangements for executive directors 

Termination 

Ensure that executive director contractual terms on termination, and any payments made, are fair to the individual, and the Group, that failure is not rewarded and that the duty to mitigate loss is fully recognised 

Expenses

Approve the policy for claims for expenses from the non-executive and executive directors


	TREASURY COMMITTEE


PURPOSE:   
The formulation and review of treasury and funding plans (including the management and mitigation of risk)

To exercise the Specific Delegated Authorities (below) on behalf of BHG and its Subsidiaries

	MEMBERSHIP
	Up to 3 Non-Executive Directors (from BHG and/or its subsidiaries) and up to 2 Executive or Functional Directors.   
The Committee may appoint Advisors as required.

	MEETINGS
	As required. Meetings usually called by the Secretary at the request of the Chair.   Only members of the Committee have the right to attend meetings. Others may be invited to attend for all or part of any meeting.



	QUORUM
	 3 – made up of :

2 Non-Executive Directors and 1 Executive or Functional Director.

	PLANS AND POLICIES
	Review   -  The Treasury Policy and Frameworks;
Approve  -  The Annual Treasury Plan and other treasury activity as required from time to time.


	DUTIES
	1. Review and make recommendations to the BHG Board on:

The Treasury Policy:  This sets out the approach in relation to treasury risk appetite, liquidity, investments, borrowing and hedging.
2. Approve:

(    The Annual Treasury Plan:   This sets out the key plans for treasury activity for the forthcoming year;
· Any additional treasury activity or transactions not included in the Annual Treasury Plan.

3. Carry  out early reviews of significant new initiatives/transactions.
4. Develop  treasury and funding plans for Bromford  (including risk mitigation and management).
5. Formally exercise Specific Delegated Authorities (below) on behalf of BHG and its Subsidiaries.  



	SPECIFIC DELEGATED AUTHORITIES
	Subject to exercising these delegations consistent with  the rules, business plans and policies of BHG and its subsidiaries, the Committee has the full power in its absolute discretion to exercise all the powers of the BHG Board and its subsidiary boards in connection with:

· Approving all treasury activity not approved by the BHG Board

· Variations to loan agreements and ISDA agreements including but not limited to margins, covenants, ‘availability periods’, early repayment and reprofiling of repayment terms

· Variations  to loan agreements and ISDA agreements including but not limited to agreeing entry into any type of interest rate hedging transaction including, without limitation, caps, collars, floors, interest rate swaps, forward rate transactions, swap options, extendable and cancellable hedging transactions and any other type of hedging transaction permitted under the relevant  legal entity constitution from time to time (together with treasury management arrangements);
· To monitor the charging of security, whether relating to borrowings or treasury management arrangements or for any other reason whatsoever;

-   agreeing to any amendment or variation of any arrangements any Group member has in relation to the matters referred to in paragraphs above.




Amended and approved by BHG Board 21 May 2013

Amended and approved by BHG Board March  2013 (BSB & Growth)

Amended and approved by BHG Board  Sept 2013  (C&CB)

Amended and approved by BHG Board Nov 2013 (TC)

Amended and approved by BHG Board Jan 2015 (NomsRem)

Amended and approved by BHG Board March 2015 (full review)

TreasCom amended by BHG Board July 2015

AAC quorum amended by Chair/Board reviewed July 2015
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