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The Board - Terms of Reference

The Board directs the business of the Havebury Group. It sets
Havebury's vision, values, strategy, objectives and plans and
allocates the financial resources needed to deliver on those plans.

The Board's primary responsibility is the protection of assets,
ensuring they are used to support the achievement of the Havebury
Group's objective, to deliver services to our residents/Tenants (as
defined in the Rules).

The Board exercises effective control to enable achievement of its
objectives, the protection of assets, and to ensure that it acts
lawfully and in accordance with generally accepted standards of
performance, governance and propriety.

It will adopt a co-regulatory approach, working in partnership with
residents and the Regulator for Social Housing (or its successor)
(RSH).

Between g and 12 members.

Up to three Board members will be Tenants, including the vice-
chair of the Resident Experience Committee.

Tenant Board members must be in a minority.

The Chair of the Board must be a member of the Board.

Chief Executive.

Executive directors.

Other staff, Board and committee members and external advisors
may be invited to attend all or part of meetings, as and when
required, at the discretion of the chair.

Four Board members shall form a quorum (including Chair or Vice-
Chair).

The majority of Board members in attendance must not be Tenants.
Decisions will normally be made by consensus. On any vote, the
majority shall prevail. In the event of a tie, the Chair shall have a
casting vote.

Require the approval of 75% of Board members, in writing.
Decisions will be noted at the next meeting.

Draft minutes will be agreed with the Chair within 10 working days
of a meeting and made available to all Board members.
Confidential items will be redacted or not circulated, as appropriate.

Minutes of meetings will be available to Board members.

All Board members, including the Chair, will be appointed by the
Members (as defined in the Rules), on recommendation by the
Board, pursuant to the Rules.

A minimum of four meetings per year, plus up to three additional
events (e.g. Strategic Planning Events or stock tours).
This is subject to variation at the discretion of the Chair.

Meetings can be held in person or by electronic means (e.g. tele-
conference or video-conference).
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Main duties and powers of the Board

The Board has the following core duties, which cannot be delegated:

1. Strategy Planning and Performance

1.1 Direct and approve the vision, culture and values, strategy, objectives and plans of
The Havebury Group, taking account of financial capacity, internal capability and
the external operating environment.

12 Determine and approve any expansion or cessation of the Havebury Group's
activities and/or the existing geographical area within which it operates.

1.3. Determine where organisation-wide strategies, policies and plans are required to
achieve overall objectives. This includes ensuring that value for money (VFM) is a
key consideration across the range of business activity. A Schedule of Delegated
Authorities (SODA) for the approval of strategies and policies by Board, committees
or the Executive Directors is included in Part 2 of Appendix 8 to these Group ToR
and SoDA.

1.4. Approve the Corporate Plan and performance targets annually. Scrutinise
performance against plans and targets in priority areas at on a quarterly basis and
agree and monitor actions to address any significant under-performance against
targets or external benchmarks.

15. Provide oversight, direction, and constructive challenge to the Chief Executive and
executive directors, as appropriate, within a clearly defined and understood
framework which establishes and respects the responsibilities of the Board and the
executive directors. This includes encouraging Board Member engagement and
input at the formative stage of developing strategies.

1.6.  The Chief Executive is authorised to implement the Havebury Group's policies and
procedures pursuant to the Standing Orders, Financial Regulations and the Code
of Conduct, as amended.

1.7. The Board has ultimate responsibility for ensuring the organisation's services are
resident-centric and responsive to resident needs, aligning with its social purpose.

1.8. Responsibility for championing and overseeing the Havebury Group's commitment
to Equality, Diversity, and Inclusion (EDI) across all aspects, including our people,
operations, residents, and governance.

1.0. The Board will consider and oversee the Havebury Group's environmental
sustainability strategy, including its impact on homes, operations, and resident
communities.

1.10. The Board shall facilitate two-way communication and accountability between the
Board and REC.

2. Finance and VFM

2.1, Review and approve the Business Plan on an annual basis to ensure plans reflect
strategy and are based on reasonable economic, development and operational
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performance assumptions. In addition, review a report on the Business Plan at least
twice a year.

2.2, Review and approve the annual budgets, ensuring financial resources are available
to meet the financial business plan objectives, efficiency targets are set and
budgets comply with key performance indicators (KPIs) and covenants.

2.3. Approve the Treasury Plan, annually and Treasury Strategy (triennially, or as
required). Scrutinise treasury management activity, at least annually, monitor
performance against the Strategy.

2.4. Review and approve all new loan facilities, including the terms and conditions of
lending agreements and loan offers received.

2,5.  Review and approve changes to banking arrangements.

2.6.  Approve the Annual Accounts and Financial Statements for the Havebury Group,
on recommendation from the Risk and Audit Committee, and receive assurance on
the integrity of the financial information.

2.7.  Approve accounting policies.

2.8.  Scrutinise overall financial performance of the Havebury Group, by receiving and
reviewing headline financial monitoring reports including reports on cashflow
positions, covenant compliance, management accounts, value for money and
benchmarking information. Receive regular financial forecasts and put in place
action plans to address any areas of serious under-performance or significant risk.

2.9. Approve the Standing Orders and Financial Regulations for the Havebury Group.

2.10. Approve the VFM strategy, including targets, and receive an annual summary of
VFM performance, ensuring consideration of VFM is intrinsic to the whole business.

211.  Receive assurance from Risk & Audit Committee on procurement activity for all
contracts with a value greater than £100,000 on at least an annual basis. This is to
ensure that compliance with procurement rules and VFM is being achieved and
that high standards of probity are being maintained.

2.12.  Approve policies for setting rents and service charges, ensuring compliance with
regulatory requirements.

2.13. Approve all contracts that exceed the financial authority levels of executive
directors and committees.

3. Audit, Risk and Assurance

3.1 Biennially approve the Risk Management Framework ensuring that a full risk
assessment is undertaken on all matters that carry a significant financial, service
delivery or reputational risk. This includes a quarterly review of a summary of the
significant risks on the Risk Register.

3.2 Ensure that a scenario planning exercise is undertaken at least annually to stress
test the Business Plan and identify and monitor the implementation of any
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mitigation actions needed to ensure the continued financial viability of the
Havebury Group.

3.3 Ensure that an up-to-date Asset and Liability Register is in place, reviewing a
summary annually.

34.  Approve the Risk Appetite Statement annually.

35.  Approve the Annual Assurance Statement, incorporating the self-assessments
against the Governance, Economic and Consumer Standards, following
recommendation by the Risk and Audit Committee. Ensure actions are identified to
address any significant control weaknesses.

3.6.  Approve the appointment or removal of the external auditors, as recommended by
the Risk and Audit Committee.

3.7. Receive the annual self-effectiveness report from the Risk and Audit Committee,
including a summary of the annual review of the performance of the internal and
external auditors carried out by the committee.

3.8. Receive assurance from Risk & Audit Committee and approve insurance
arrangements at least annually to ensure that the Havebury Group has adequate
policies to minimise exposure to potential losses and claims.

4. Governance and Regulation

4.1, Direct the affairs of the Havebury Group in accordance with HH's objects and Rules,
complying with all obligations of community benefit societies and exempt
charities.

4.2. Ensure that the Havebury Group's affairs are conducted in accordance with the
NHF Code of Governance 2020, Code of Conduct, and generally accepted probity
and performance standards, including ensuring that all Board members, staff and
third-party contractors are made aware of the requirements.

4.3. Carry out an annual review of compliance with the NHF Code of Governance 2020
and ensure all required disclosures and registers are properly made and
maintained.

4.4. Carry out an annual review of compliance with the adopted Code of Conduct.

4.5.  Review Havebury's overall governance arrangements and its effectiveness in line
with regulatory requirements and good practice.

4.6. Atleastevery three years, commission an external adviser to support a governance
effectiveness review, pursuant to the Board & Committee Engagement Policy (GP
017).

4.7.  Ensure that the Havebury Group complies with all regulatory standards, ensuring
proactive and timely communication with the Regulator of Social Housing and/or
Financial Conduct Authority (the Regulators), as appropriate, should any potential
regulatory breaches occur.
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4.8.

4.9.

4.10.

4.11.

4.12.

4.13.

4.14.
4.15.

4.106.

4.17.
4.18.

4.10.

On an annual basis, consider whether the Board and committees are fulfilling their
terms of reference. Approve the Terms of Reference for all Board and committees,
including delegated authorities for all matters and authorised signatories to ensure
there is a clear system of delegation for Havebury.

Recommend any changes to the Rules to the Members, for approval.

Approve any changes to the legal and governance structure, size or composition
of the Board and committees, following consideration of any recommendations
made by committees. This includes incorporating any new subsidiaries.

Ensure adequate succession planning is in place for Board, committees, and the
executive directors.

Appoint who shall act as the Company Secretary for Havebury.

Approve any changes to the adopted Code of Conduct and to receive reports on
Board member interests on an annual basis by the People, Remuneration and
Nominations Committee.

Sets annual objectives for the Board and each committee.

Manage any conflict of interests arising for individual Board members

Ensure returns are filed and noted to the RSH, FCA, Companies House and other
regulators or similar organisations, as required.

Approve the annual environmental, social and governance (ESG) report.
Approve the annual Modern Slavery Statement.

Approve resolutions to be put forward by the Board at a General Meeting.

51

52.

53.

54.

55.

Appointments, appraisals and remuneration

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

Approve the remuneration package for the Chief Executive and for the executive
directors including salary, benefits, terms of employment and pay awards
following recommendations by the People, Remuneration and Nominations
Committee. Ensure the Chief Executive's contract is reviewed once every three
years.

Approve any significant change in structure of the executive directors, following
recommendations from the People, Remuneration and Nominations Committee.

Review Havebury's pension arrangements annually and approve any significant
changes to pension schemes.

Approve any changes to the terms and conditions (including pay awards, if any) of

all staff, following recommendations from the People, Remuneration and
Nominations Committee.
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56.  Approve the appointment, re-appointment or removal (though not resignations) of:

5.6.1. Directors of the Board (to be confirmed by the Members at the AGM following
the Board appointment date);

5.6.2.directors to all subsidiary boards;
5.6.3.committee members;

5.6.4.the Chair of the Board;

5.6.5.the chairs of each committee of the Board;

5.7.  Further to the outcome of any of the annual Board and Committee effectiveness
reviews, annual skills review and annual appraisals, confirm (on recommendation
from PRNC) the annual renewal of Directors of the Board and Committee Members.

58.  Approve the remuneration policy for Board and committee members, following
recommendation from the People, Remuneration and Nominations Committee.

6. Health and Safet

6.1 Ensure compliance with legislation and regulations covering health and safety.

6.2.  Approve Health and Safety Policy and ensure that it is working effectively to meet
legislative and regulatory requirements in relation to homes, residents and staff to
ensure the Havebury Group manages these areas in particular and meets statutory
requirements and is sufficiently resourced.

6.3.  Scrutinise key indicators to ensure compliance with all applicable legislation and
other assurance relating to health and safety activity and compliance each quarter,
including summary notes of any Health and Safety Group meetings, held in the
preceding quarter.

6.4. Review any reports on significant health and safety incidents and their implications,
including those applicable to the Havebury Group specifically and to the housing
sector as a whole. Agree any follow up action and further monitoring required.

6.5. Receive the Health and Safety Annual Report.

7. Development and Commercial

7.1 Approve the Development Strategy which sets the targets and parameters
(procurement routes and tenure) for all development activity, following
consideration of the recommendations made by the Homes and Investment
Committee. This includes revising the Development Strategy where Homes and
Investment Committee reports a deterioration or change in national, regional or
local property market performance.

7.2.  Scrutinise the delivery of the development programme, receiving headline reports
on financial and operational progress and on individual schemes on an exception
basis where there is significant risk.
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7.3.  Approve any schemes that are over £15m and/or are outside of the approved
Development Strategy, following consideration of recommendations made by the
Homes and Investment Committee.

7.4.  Approve programme funding bids for multi-scheme developments, as
recommended by Homes and Investment Committee.

8. Resident Experience

81 Approve any major changes to strategy or service delivery affecting residents,
following recommendations made by the Resident Experience Committee. This
includes ensuring that resident priorities arising from resident engagement and
insight are reflected in the strategy and supporting plans.

82. Review and scrutinise service delivery and resident feedback at a summary level
and receive reports from the Resident Experience Committee, on an exception
basis, on any significant proposals to change service standards or approaches to
service-delivery and on action plans to address any areas of serious under-
performance or significant risk.

83. Oversee the delivery of the resident-facing strategies and the impact of the
Havebury Group's work on its residents and communities.

84. Review the effectiveness of the resident voice and the ability of residents to
influence and challenge Havebury's strategic direction, services and homes it
provides.

85.  Approve the Resident Annual Report.

86. Approve, review and monitor the achievement of key performance indicators,
including Regulator for Social Housing (or its successor) (RSH) Tenant Satisfaction
Measures,

9. Legal and Third-Party Arrangements

9.1 Review the impact of any new legislation as it may affect the Havebury Group and
determine any necessary action to be taken.

9.2.  Approve out of court settlement claims, pursuant to the SoDA (Appendix 8).

10. Asset Management

10.1. Approve the Asset Management Strategy, following consideration of the
recommendation(s) of the Homes and Investment Committee and review progress
on an annual basis. This includes approval the annual planned maintenance
programmes, as part of the budget-setting process.

10.2.  Approve any proposed disposal above a value of £1m.
10.3. Approve proposals to acquire existing stock from other registered providers or

other organisations, including where this involves the sale, swap or transfer of
Havebury Group's homes or assets to another organisation over £1m.



11, Other / General

111.  Review and approve the IT Strategy. Scrutinise reports on the performance of the
IT infrastructure and the overall programme of IT projects.

11.2.  Approve the Data Protection Policy, ensuring it complies with good practice,
scrutinising any breaches and monitor GDPR activity.

11.3. Review and note the schedule of sealings and signings at each meeting of the
Board.

114. Review actions for improvements to governance effectiveness.

121.  Lead on responsibility for complaints, to support a positive complaint handling
culture.

12.2. Receive quarterly reports on complaints activity, including complaint handling
performance and regular review of issues and trends arising.

12.3. Review the annual self-assessment, from the Resident Experience Committee,
against the Housing Ombudsman's Complaints Handling Code.

12.4. Appoint a Member Responsible for Complaints lead from within the Board.





