








SECTION 1: 

INTRODUCTION

1.1	Overview by the Chief Executive and Chair of the Board

Ascham Homes Limited (“Ascham Homes”) is a company limited by guarantee with the London Borough of Waltham Forest (“The Council”) as sole shareholder, and formally undertook the management of the homes on 27th May 2002. The organisation is managed by a Board of 16, comprising of:

Seven Resident Board Members
Five Independent Board Members
Four Council nominated Members

The Board has appointed an independent Chair on a 3 year service contract which currently runs to the end of 2012.
 
The Board’s central role is to direct the affairs of the organisation, ensuring that day-to-day management is effectively delegated and carried out by the Chief Executive and the organisation’s other employees.

At present the board has three Committees dealing with:

· Audit and Risk
· Governance & Remuneration 
· Scrutiny

The Board has appointed a separate independent Chair of the Audit and Risk Committee. 

The Board may also establish Working Groups as necessary to discuss specific issues as they arise. 

The Executive Management Team of the organisation comprises:

· Chief Executive 
· Deputy Chief Executive 
· Director of Finance
· Head of Business Transformation 

The public has access to the agendas and minutes of the Board meetings, which are available on the internet and at the organisations registered office at Willow House. In addition, the organisation is committed to providing a wide range of information about its services and functions, in a variety of formats wherever possible.
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1.3 Ascham Homes Vision and Priorities

Ascham Homes has developed a new vision and company priorities.  The vision builds on the successful delivery of the Decent Homes programme and links into the Council’s priority for creating a thriving community.

‘Working together to provide quality homes in a thriving community’

Ascham Homes strives to ensure that its residents are living in good homes. The ‘home’ includes the wider neighbourhood which is so important to residents’ quality of life. 

The organisation is clear that this cannot be done in isolation. Ascham Homes must work with residents, contractors, the voluntary sector, the council and other local organisations to achieve expected standards.

The company priorities were developed as a result of consultation with staff, residents and the board during the summer of 2009. The priorities set out what is important to the organisation and will help to deliver a well managed company.

People: Listening and responding to your needs
Resources: Making the best use of your money – doing more for less
Improvement: Achieving very high resident satisfaction through service improvement
Development: Rewarding the can do attitude and commitment of our staff
Environment: Community impacts through joint action
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SECTION 2: 

CORPORATE STRUCTURE AND CORE VALUES
 























2.1 Company Structure


































2.2 	Memorandum of Association - Ascham Homes Limited
NO. 04447876
THE COMPANIES ACT 1985
___________________________________________

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
___________________________________________

MEMORANDUM OF ASSOCIATION
-of-
ASCHAM HOMES LIMITED
___________________________________________

1. 	NAME
The name of the company is Ascham Homes Limited (“the Organisation").
2. 	REGISTERED OFFICE
The Organisation’s registered office is to be located in England.
3. 	OBJECTS
The objects of the Organisation shall be in the areas where Waltham Forest Council own or manage housing stock to:
(1) provide, manage, maintain, improve, demolish or convert the housing stock owned or managed by Waltham Forest Council from time to time together with any other amenities or facilities for the benefit of residents of such housing stock either exclusively or together with persons who are not residents of such housing stock;
(2) provide amenities and services of any description for residents of housing stock owned or managed by Waltham Forest Council from time to time either exclusively or together with persons who are not residents of such housing stock;
(3) provide advice and assistance to all residents, leaseholders, and licensees, of Waltham Forest Council and applicants for housing and applicants for housing advice in respect of Waltham Forest Council housing;
(4) carry out any activity which contributes to the regeneration or development in the area of Waltham Forest (within the meaning of Section 126 of the Housing Grants Construction and Regeneration Act 1996) including but not limited to:-
(a) securing that land and buildings are brought into effective use;
(b) contributing to or encouraging economic development;
(c) creating an attractive and safe environment;
(d) preventing crime or reducing the fear of crime;
(e) providing or improving housing or social and recreational facilities for the purpose of encouraging people to live or work in the said area or for the purpose of benefiting people who live there;
(f) providing employment for local people;
(g) providing or improving training, educational facilities or health services for local people;
(h) assisting local people to make use of opportunities for education, training or employment;
(i) meeting the special needs of local people which arise because of disability or because of their sex, sexual orientation or the racial group to which they belong.
(5) provide, construct, improve or manage housing to be kept available for letting or hostels;
(6) provide, manage, maintain or improve accommodation required from time to time for the benefit of persons who require temporary accommodation;
(7) provide, construct, improve acquire or manage accommodation to be disposed of on shared ownership terms;
(8) provide services of any description for Waltham Forest Council;
(9) assess applicants for housing assistance;
(10) assess applications by residents of housing stock owned or managed by Waltham Forest Council to exercise the right to buy under Part V of the Housing Act 1985;
(11) secure and provide the involvement of residents and leaseholders in all aspects of the organisation's affairs;
(12) enabling or assisting any residents of the housing stock owned or managed by either Waltham Forest Council or the Organisation to acquire, or to acquire and enter into occupation of, houses. 
4. 	POWERS
Subject to Clause 6 the Organisation shall have power to do any thing that a natural or corporate person can lawfully do which is necessary or expedient in furtherance of its objects unless prohibited by this Memorandum 
	Subject to clause 6 and without limiting the powers described in clause 4 the organisation shall have power to: 
(1) carry out works to land, buildings or other property;
(2) contract with the Council Member in furtherance of its objects;
(3) subject to the prior written consent of the Council Member and to such consents as may be required by law to borrow money, issue loan stock or raise money in such manner as the Organisation shall think fit and to secure the repayment of any money borrowed raised or owing by such security as the Organisation shall see fit (including by way of floating charge) upon the whole or any part of the Organisation’s property or assets (whether present or future) and also by giving similar security to secure and guarantee the performance by the Organisation of any obligation or liability it may undertake or which may become binding on it;
(4) insure and arrange insurance cover for the Organisation from and against all such risks as the Board may think fit and to pay any premium in respect of such insurance;
(5) insure and arrange insurance cover for and to indemnify its employees and voluntary workers and the Council Member from and against all such risks incurred in the proper performance of their duties as it shall consider appropriate and to pay any premium in relation to indemnity insurance in respect of liabilities of its Board Members or any of them which would otherwise attach to them in respect of any negligence, default, breach of duty or breach of trust of which they may be guilty in respect of the Organisation PROVIDED THAT such insurance shall not extend to any liability in respect of an act or omission which such Board Member or Board Members knew or ought reasonably to have known was a breach of duty or trust or which was committed by such Board Member or Board Members recklessly without due regard as to whether such act or omission might be a breach of duty or trust;
(6) invest any monies of the Organisation not immediately required for the furtherance of its objects as it determines and as permitted by law;
(7) subject to such consents as may be required by law and compliance with all formal guidance issued by the Organisation’s regulators (if any) to purchase or otherwise acquire or to encourage or promote and in any way support or aid the establishment and development of any subsidiary, or any other body established for the purposes of carrying on any trade or business either for the purpose of raising funds for the Organisation or for the furtherance of the objects of the Organisation;
(8) subject to the prior written consent of the Council Member, make donations, grants or loans or provide services or assistance to such persons and Organisations and on such terms as the Organisation shall think fit to further the objects of the Organisation;
(9) to do all such other lawful acts and things as are necessary or desirable for the attainment of any of the objects of the Organisation or the exercise of any of its powers.
PROVIDED THAT in case the Organisation shall take or hold any property which may be subject to any trusts, the Organisation shall only deal with or invest the same in such manner as allowed by law, having regard to such trusts.
	The Organisation shall not, without the prior written consent of the Council Member2, have the power to:
(1) receive a sum which, if it were a local authority, would be a capital receipt;
(2) receive consideration to which, if it were a local authority, Section 61 of the 1989 Act would apply;
(3) receive a sum by way of grant from a European Union institution to which, if it were a local authority, Section 63(4) of the 1989 Act would apply;
(4) enter into a credit transaction (as defined by Article 12(2) of the Order);
(5) with respect to a credit transaction agree to a variation of terms which, if it were a local authority, would be a variation within the meaning of Section 51(1) of the 1989 Act;
(6) incur additional liabilities within the meaning of Article 16 of the Order; or 
(7) reduce its liabilities within the meaning of Article 16 of the Order.
5. 	APPLICATION OF INCOME AND PROPERTY
The income and property of the Organisation shall be applied solely towards the promotion of its objects as set forth in the Memorandum of Association and no portion thereof shall be paid or transferred, directly or indirectly, save as provided below by way of dividend, bonus or otherwise howsoever by way of profit, to the Council Member and no Board Member, save as provided for at clause 7(7), shall be appointed to any office of the Organisation paid such fees or receive any remuneration or other benefit or money or money's worth from the Organisation PROVIDED THAT nothing herein shall prevent any payment in good faith by the Organisation:-
(1)	Of reasonable and proper remuneration (including pensions, contributory pension payments, payment of premiums to pension policies and terminal grants and gratuities) to any officer or employee of the Organisation (not being a Board Member) in return for any services rendered to the Organisation;
(2)	Of fees, remuneration or other benefit in money or money's worth to a company of which a Board Member may be a member holding not more than 2% of the share capital of the company;
(3)	To any Board Member of reasonable out-of pocket expenses and such other sums as may be determined by the Council Member and to the Chairman such fees as the Board may agree from time to time PROVIDED THAT no sum shall be paid to a Board Member, save as provided for at Clause 7(7), in excess of that which would be permitted to be paid to a board member of a social landlord registered under the Housing Act 1996 and PROVIDED FURTHER THAT no sum shall be paid to a Board Member who is an elected member of the Council, save as provided for at Clause 7(7), in excess of that permitted by the Council’s member allowance scheme.
(4)	Of reasonable and proper remuneration to the Council Member or employees thereof (not being Board Members) in return for any services rendered to the Organisation;
(5)	Of reasonable and proper rent for premises demised or let by the Council Member;
(6)	Of reasonable and proper interest on money lent by the Council Member;
(7)	Of such fees to the Chairman as the Board may from time to time agree
PROVIDED FURTHER THAT nothing shall prevent the Organisation from managing a property in accordance with its objects (including the full range of activities it may undertake) notwithstanding the fact that the resident, lessee or licensee (or prospective resident, lessee or licensee) of such property may be a Board Member SUBJECT TO the proviso that any Board Member who is a beneficiary of the Organisation shall not be entitled to speak in any debate or cast his/her vote in respect of any matter relating solely to the property of which he is lessee, resident or licensee and shall absent himself/herself from such proceedings but such Board Member shall be entitled to speak and vote in respect of matters which relate not only to such property but also to other properties managed by the Organisation.
6. 	EQUAL OPPORTUNITIES
The Organisation shall at all times take into consideration the principles of equality of opportunity irrespective of age, gender, race, nationality, ethnic origin, religion, sexual orientation or disability.
7. 	LIMITED LIABILITY
The liability of the Council Member is limited.
8. 	MEMBERS GUARANTEE
The Council Member undertakes to contribute to the assets of the Organisation, in the event of the same being wound up while they are a member of the Organisation, or within one year after they cease to be a member of the Organisation, for payment of the debts and liabilities of the Organisation contracted before they cease to be a member of the Organisation, and of the costs, charges and expenses of winding up, and for the adjustment of the rights of the contributories among themselves, such amount as may be required not exceeding one pound (£1).
9. 	WINDING UP
If, upon the winding up or dissolution of the Organisation, there remains, after the satisfaction of all its debts and liabilities any property whatsoever, the same shall be paid or transferred to the Housing Revenue Account (as defined in the 1989 Act) of the Council Member.
10.	DEFINITIONS
(a) “Order” shall mean the Local Authorities (Companies) Order 1995 as amended or re-enacted from time to time;
(b) the 1989 Act” shall mean the Local Government and Housing Act 1989 as amended or re-enacted from time to time;
(c) terms defined in the Articles of Association of the Organisation shall have the same meaning in this Memorandum of Association.
I the person whose name and address are subscribed, am desirous of being formed into a company in pursuance of this Memorandum of Association.

THE COMMON SEAL of WALTHAM	)
FOREST COUNCIL was hereunto affixed	)
in the presence of:	)










DATED [	]


WITNESS to the above:


Name 	

Address 	


	NO. 04447876

THE COMPANIES ACT 1985
___________________________________________

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
___________________________________________

ARTICLES OF ASSOCIATION
ASCHAM HOMES LIMITED

DEFINITIONS AND INTERPRETATION

1. In the Articles unless the context otherwise requires:
	"the Act"
	Means the Companies Act 1985 (as amended by the Companies Act 1989) and any statutory modification or re-enactment thereof for the time being in force.

	"the Articles"
	Means these Articles of Association as originally adopted or as altered from time to time.

	"Board"
	Means the Board of Directors of the Organisation from time to time.

	"Board Members"
	Means the directors for the time being of the Organisation.

	"Chair”
	Means the Chair of the Organisation appointed pursuant to Article 31(1) or in his absence any vice or deputy chairman appointed pursuant to Article 31(3).

	"clear days"
	in relation to the period of a notice means that period excluding the day when the notice is given or deemed to be given and the day for which it is given or on which it is to take effect.

	"Council"
	Means Waltham Forest Council.

	"Council Board Member"
	Means a Board Member appointed by the Council Member pursuant to Article 14.

	"Council Member"
	Means Waltham Forest Council or any successor body thereto who shall be the sole member of the Organisation.

	"executed"
	Means in relation to any contract, agreement or other document consent thereto and includes any mode of execution.

	"Independent Board Member"
	Means a Board Member appointed pursuant to Article 16.

	“Leaseholder”
	Means an individual who either:

(i)holds a lease of a residential property belonging to the Council Member; or
(ii) owns the freehold of a property on an estate belonging to the Council Member and pays service charges to the Council Member.

	"Local Authority Person"
	Means any person:

	
	(i)		who is a member of the Council Member; or
(ii)		who is an officer of the Council Member (which for these purposes shall not include employees with non-managerial posts apart from housing employees). 

	"Office"
	Means the registered office of the Organisation.

	“Resident”
	Means an individual who holds a secure tenancy or lease of a residential property from and occupies a property belonging to the Council Member or an individual who holds a lease of a residential property from and occupies a property where the freehold is held by the Council Member.

	"the seal"
	Means the common seal of the Organisation.

	"Secretary"
	Means the secretary of the Organisation or any other person appointed to perform the duties of the secretary of the Organisation, including a joint, assistant or deputy secretary.

	"Resident Board Member"
	Means a Board Member appointed pursuant to Article 15.

	"the United Kingdom"
	Means Great Britain and Northern Ireland.


	
	


2. (1)	Unless the context otherwise requires, words or expressions contained in these regulations bear the same meaning as in the Act but excluding any statutory modification thereof not in force when these regulations become binding on the Organisation.
(2)	In these Articles words importing individuals shall, unless the context otherwise require, include corporations and words importing the singular number shall include the plural, and vice versa and words importing the masculine gender shall include the feminine gender.  
ADMISSION OF MEMBERS

3. No person other than the Council Member shall be admitted to membership of the Organisation.
4. The Council Member shall nominate a person to act as its representative in the manner provided in Section 375 of the Act.  Such representative shall have the right on behalf of the Council Member to attend meetings of the Organisation and vote thereat, and generally exercise all rights of membership on behalf of the Council Member.  The Council Member may from time to time revoke the nomination of such representative, and nominate another representative in his place.  All such nominations and revocations shall be in writing.
5. The rights of the Council Member shall be personal and shall not be transferable.
GENERAL MEETINGS AND RESOLUTIONS

6. All general meetings other than annual general meetings shall be called extraordinary general meetings .
7. The Board Members may call general meetings and, on the requisition of the Council Member pursuant to the provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting for a date not later than eight weeks after receipt of the requisition.  If there are not within the United Kingdom sufficient Board Members to call a general meeting, any Board Member or the Council Member may call a general meeting.
8. (1)	An Annual General Meeting and an Extraordinary General Meeting not called on the requisition of the Council Member pursuant to Article 7 shall be called by at least twenty-one clear days’ notice or by shorter notice if it is so agreed by the Council Member.
(2)	The notice shall specify the time and place of the Meeting and, in the case of an Annual General Meeting, shall specify the Meeting as such.
(3)	The notice shall be given to the Council Member and to the Board Members and auditors.
9. The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled to receive notice shall not invalidate the proceedings at that meeting.
10. No business shall be transacted at any general meeting unless a quorum is present. The presence of a duly authorised representative of the Council Member shall be a quorum.
11. If the Council Member makes a decision which is required to be taken in a general meeting or by means of a written resolution, that decision shall be valid and effectual as if agreed by the Company in general meeting.  Any decision taken by the Council Member pursuant to this Article 11 shall be recorded in writing and delivered by the Council Member to the Company for entry in the Company’s minute book.
12. An entry stating that a resolution has been carried or lost in the minutes of any meeting shall be conclusive evidence of the fact.
NUMBER OF BOARD MEMBERS

13. (1)	 	   The number of Board Members shall be sixteen
(2)	 	   Four Board Members shall be Council Board Members. 
(3)  	 Seven Board Members shall be Resident Board Members 
(4)	 	   Five Board Members shall be Independent Board Members.
 (5)            In the event that the number of Board Members shall be less than the numbers specified in this Article 13 the remaining Board Members shall use reasonable endeavours to appoint further Board Members and may act notwithstanding this Article.
(6)	The First Board Members shall be those persons named in the statement delivered pursuant to Section 10(2) of the Act who shall be deemed to have been appointed under the Articles. Future Board Members shall be appointed as provided in the Articles.
APPOINTMENT OF COUNCIL BOARD MEMBERS BY THE COUNCIL MEMBER

14. (1)	Subject to Article 13 the Council Member shall from time to time appoint four persons as Council Board Members and shall have the power to remove from office any such Board Member. Council  members may serve a maximum of 9 years.
(2)	Appointment or removal pursuant to Article 14(1) shall be effected by an instrument in writing signed by the Council Member and shall take effect upon lodgement at the registered office of the Organisation or such date later than such lodgement as may be specified in the instrument.
(3)	Notwithstanding any other provisions in these Articles the Council Member shall have power at any time by notice in writing to the Secretary to appoint and remove any Board Member.
RETIREMENT AND ELECTION OF RESIDENT BOARD MEMBERS
15.           (1)	 Direct or indirect elections shall be held among the Residents for the   number of Resident Board Members to be appointed there at.  Only Residents shall be eligible to be appointed as Resident Board Members but otherwise the mode and manner of such elections shall be as the Board may from time to time agree subject at all times to compliance with Article 13 and approval at all times of the Council Member. Resident Board Members shall be appointed for the Contract Panel areas as follows:
(a)	Chingford
(b)	East Walthamstow
(c)	West Walthamstow
(d)	Gosport Road
(e)	Friday Hill Resident Management Organisation (TMO); and Sansom and Acacia Resident Management Organisation (for the avoidance of doubt these TMO residents would not be able to vote in other contract panel elections)
(f)	Leytonstone
(g)	Out of Borough
(2) 	For the avoidance of doubt the expression Resident Board Member includes residents and leaseholders and both residents and leaseholders are eligible to vote.
(3) 	The company secretary shall announce the results of the elections referred to in Article 15(3) and the Residents so elected shall be duly appointed as Resident Board Members for a period of three years.
RETIREMENT AND SELECTION OF INDEPENDENT BOARD MEMBERS

16.            (1)	Only Independents shall be eligible to be appointed as Independent Board Members but otherwise the mode and manner of such appointments shall be as the Board may from time to time agree subject at all times to compliance with Article 13.
(2)	If, at the meeting at which a Board Member retires, there are no other candidates to fill the post the retiring Board Member shall, if willing to act, be able to be reappointed by a resolution of the meeting.
(3)	Subject to Articles 16(2) – 16(4) the Council Member may by Ordinary Resolution in General Meeting appoint any eligible person who is willing to act as an Independent Board Member following a recommendation from the Board.
(4)	Subject to Articles 13, 16 and 18 the Organisation may by Ordinary Resolution appoint any person who is willing to act as a Board Member to fill a vacancy.
(5)	Not less than seven nor more than twenty-eight clear days before the date appointed for a meeting notice shall be given to the Council Member of any person who is recommended by the Board for appointment or reappointment as an Independent Board Member at the meeting. The notice shall give the particulars of that person which would, if he were so appointed or re-appointed, be required to be included in the Organisation's register of Board Members.
DISQUALIFICATION AND REMOVAL OF BOARD MEMBERS
17. A person shall be ineligible for appointment to the Board and if already appointed shall immediately cease to be a Board Member if the relevant individual:-
(1)	ceases to be a Board Member by virtue of any provision of the Act or becomes prohibited by law from being a company director; or
 (2)	becomes bankrupt or makes any arrangement or composition with his creditors generally; or
(3)	is, or may be, suffering from mental disorder and either:-
(a) is admitted to hospital in pursuance of an application for admission for treatment under the Mental Health Act 1983 or, in Scotland, an application for admission under the Mental Health (Scotland) Act 1960; or
(b) an order is made by a court having jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental disorder for his/her detention or for the appointment of a receiver, curator bonis or other person to exercise powers with respect to his property or affairs; or
(4)	resigns his office by notice to the Organisation, or has served a maximum of 3 terms of 3 years, or 9 years; or
(5)	is removed from office by a resolution (or written notice signed by) at least three quarters of all the other Board Members from time to time; or
(6)	shall for more than six consecutive months have been absent without permission of the Board from meetings of the Board held during that period and the Board resolves that his office be vacated; or
(7)	in any period of 12 months, he shall have been absent (without the permission of the Board Members) from at least 60% of the meetings of Board Members held during that period and the Board Members resolve that his office be vacated; or
(8)	in the case of a Resident Board Member he ceases to be a Resident of the Council Member PROVIDED THAT this Article 18(8) shall not apply in respect of a Resident Board Member temporarily ceasing to be a Resident as a result of the demolition of or works carried out to that Resident Board Member’s home; or
(9) 	is a Resident Board Member and is (in the reasonable opinion of a majority of Board Members) in serious breach of their obligations as a Resident, for example because the Council has obtained a possession order against him or her; or
(10)	is a Resident Board Member and is or becomes a Local Authority Person leading to a breach of the limit in Article 13 (2); or
(11)	is an Independent Board Member and is or becomes a Resident or a Local Authority Person; or 
(12)	is removed by resolution of the Council Member pursuant to Article 14.
POWERS OF THE BOARD

18. Subject to the provisions of the Act, directions of the Council Member in general meeting and the Memorandum and the Articles, the business of the Organisation shall be managed by the Board who may exercise all the powers of the Organisation.  No alteration of the Memorandum or Articles or directions of the Council Member shall invalidate any prior act of the Board which would have been valid if that alteration had not been made.  The powers given by this Article shall not be limited by any special power given to the Board by the Articles and a meeting of the Board at which a quorum is present may exercise all powers exercisable by the Board.
19. The Board may, by power of attorney or otherwise, appoint any person to be the agent of the Organisation for such purposes and on such conditions as they determine, including authority for the agent to delegate all or any of his powers.
BORROWING POWERS

20. Subject to Clause 6 of the Memorandum the Board may exercise all the powers of the Organisation to borrow money without limit as to amount and upon such terms and in such manner as they think fit, and to grant any mortgage, charge or other security over its undertaking and property, or any part thereof, and to issue any debenture, whether outright or as security for any debt, liability or obligation of the Organisation or of any third party.  

DELEGATION OF BOARD MEMBERS' POWERS

21. The Board may delegate any of their powers to any committee consisting of two or more Board Members together with such other persons as the Board sees fit (but so that Board Members shall constitute a majority).  They may also delegate to the Chairman/or any vice or deputy Chairman or to any executive officer such of their powers as they consider desirable to be exercised by him. Any such delegation may be made subject to any conditions the Board may impose, and either collaterally with or to the exclusion of their own powers and may be revoked or altered.  Subject to any such conditions, the proceedings of a committee with two or more members shall be governed by the Articles regulating the proceedings of the Board so far as they are capable of applying.
ALTERNATE BOARD MEMBERS

22. No Board Member shall be entitled to appoint any person as an alternate Board Member.
BOARD MEMBERS' EXPENSES

23. The Board Members may be paid all travelling, hotel, and other expenses reasonably and properly incurred by them in connection with their attendance at meetings of the Board or committees of the Board or general meetings or otherwise in connection with the discharge of their duties and such other sums as may be determined by the Council Member and the Chairman of the Board may be paid such fees as the Board may agree from time to time PROVIDED THAT no sum shall be paid to a Board Member, save as provided for at Clause 7(7) of the Memorandum in excess of that which would be permitted to be paid to a board member of a social landlord registered under the Housing Act 1996..
BOARD MEMBERS' APPOINTMENTS AND INTERESTS

24. A Board Member may not have any financial interest personally or as a member of a firm or as a director or senior employee (being an employee with managerial status) or in any contract or other transaction of the Organisation unless it is permitted by these Articles and is not prohibited by Clause 6 of the Memorandum.
25. Each Board Member shall ensure that the Secretary has at all times an up to date list of:-
	(1)	all bodies trading in which he or she has an interest as:
(a) a director or senior employee,
(b) a member of a firm,
(c) the owner or controller of more than 2% of the issued share capital in a company,
	(2)	all interests as an official or elected member of any statutory body;
  (3)	all interests as the occupier of any property owned or managed by the Organisation; 
(4) 	any other significant or material interest.
PROCEEDINGS OF BOARD MEETINGS

26. (1)	Subject to any regulations established from time to time by the Organisation in general meeting and compliance with Section 10(1) of the Local Authorities (Companies Order) 1995 the Board may regulate their proceedings as they think fit and the quorum for the transaction of the business of the Board at the time when the meeting proceeds to business shall be five comprising no fewer than two Resident Board Members, one Independent Board Members, and one Council Board Members PROVIDED THAT if the number of Board Members in one or more category of Board Member falls below two then the quorum requirement shall be reduced to one or none (as remain in office) in respect of such category or categories.
	(2)	331/3 percent of the total number of Board Members (or such whole number of Board Members nearest to 331/3 percent) may call a meeting of the Board.  It shall not be necessary to give notice of a meeting to a Board Member who is absent from the United Kingdom.
      (3)	If a quorum is not present within half an hour from the time appointed for a Board Meeting the Board Meeting shall, if requested by a majority of those Board Members present, be adjourned to the same day in the next week at the same time and place or to such other day and at such other time and place as the Board Members present may determine. 
       (4)	If at the adjourned meeting a quorum is not present within half an hour from the time appointed for the meeting then notwithstanding Article 27(1) the Board Members present shall constitute a quorum.
27. Questions arising at a Board Meeting shall be decided by a majority of votes and each Board Member present in person shall be entitled to one vote.  In the case of an equality of votes, the Chairman shall have a second or casting vote.
28. (1)	Any Board Member having an interest in any arrangement between the Organisation and another person or body shall disclose that interest to the meeting before the matter is discussed by the Board or committee of the Board.  Unless the interest is of the type specified in Articles 29(2) or 29(3) the Board Member concerned shall not remain present during the discussion of that item unless requested to do so by the remaining members of the Board or committee of the Board.  Unless permitted by Articles 29(2) or 29(3) the Board Member concerned may not vote on the matter in question, but no decision of the Board or any committee of the Board shall be invalidated by the subsequent discovery of an interest which should have been declared.
(2)	Provided the interest has been properly disclosed pursuant to Article 29(1) a Board Member may remain present during the discussion and may vote on the matter under discussion where the interest arises because:
(a) the Board Member is a Resident so long as the matter in question affects all or a substantial group of Residents; or
(b) the Board Member is a director or other officer of a company or body which is a parent, subsidiary or associate of the Organisation; or
(c) the Board Member is an official or elected member of any statutory body.
(3)	 	A Board Member shall not be treated as having an interest:
(a) of which the Board Member has no knowledge and of which it is unreasonable to expect him to have knowledge;
(b) in the establishment of a policy in respect of Board Member expenses payable pursuant to Article 14.
(c) in the case of the Chairman of the Board, by reason of receipt of fees from the Organisation as agreed by the Board and pursuant to the powers granted by Clause 7(7) of the Memorandum
29. If a question arises at a meeting of the Board or of a committee of the Board as to the right of a Board Member to vote, the question may, before the conclusion of the meeting, be referred to the chairman of the meeting and his ruling in relation to any Board Member other than himself shall be final and conclusive.
ELECTION OF THE CHAIR AND VICE CHAIR OF THE BOARD

30. (1)	 At the first Board Meeting following each annual general   meeting the Board Members shall appoint one of their number to be the chairman of the Board, and another to be vice chair to hold office until the next annual general meeting and may at any time remove him from that office.
(2)	Unless he is unwilling to do so, the Board Member so appointed shall preside at every meeting of the Board at which he is present.  But if there is no Board Member holding that office, or if the Board Member holding it is unwilling to preside or is not present within five minutes after the time appointed for the meeting, the Board Members present may appoint one of their number to be chairman of the meeting.
(3)	The Board may appoint a vice or deputy chairman to act in the absence of the Chairman.
(4)		All acts done by a meeting of the Board, or of a committee of the Board or by a person acting as a Board Member shall, notwithstanding that it be afterwards discovered that there was a defect in the appointment of any Board Member or that any of them were disqualified from holding office, or had vacated office, or were not entitled to vote, be as valid as if every such person had been duly appointed and was qualified and had continued to be a Board Member and had been entitled to vote.
WRITTEN RESOLUTION

31. A resolution in writing signed by:
(1)	three quarters of all the Board Members entitled to receive notice of a meeting of the Board or of a committee of the Board; and
 (2)	the Chairman of the Organisation or of the relevant committee; and which satisfies the quorum requirements of Article 27(1) shall be as valid and effectual as if it had been passed at a meeting of the Board or (as the case may be) a committee of the Board duly convened and held and may consist of several documents in the like form each signed by one or more Board Members.
SECRETARY

32. Subject to the provisions of the Act, the Secretary and any deputy or alternate Secretary shall be appointed by the Board for such term, at such remuneration and upon such conditions as they may think fit and any Secretary so appointed may be removed by them.
MINUTES

33. The Board shall cause minutes to be made in books kept for the purpose:-
	(1)	of all appointments of officers made by the Board Members; and
(2) 	of all proceedings at meetings of the Organisation and of the Board, and of committees of the Board and of the Council Member in its capacity as the sole member of the Organisation, including the names of the Board Members present at each such meeting.
RECORDS ACCOUNTS AND RETURNS
34. The Organisation shall comply with the provisions of Part VII of the Act in respect of:
	(1) 	the keeping and auditing of accounting records;
	(2) 	the provision of accounts and annual reports of the directors; and
	(3)	      	in making an annual return.
THE SEAL

35. (1)	If the Organisation has a seal it shall only be used with the specific or general authority of the Board or of a committee of the Board.  The Board may determine who shall sign any instrument to which the seal is affixed and unless otherwise so determined it shall be signed by a Board Member and by the Secretary or a second Board Member.
(2)	The Organisation may exercise the powers conferred by Section 39 of the Act with regard to having an official seal for use abroad, and such powers shall be vested in the Board Members.
NOTICES

36. Any notice to be given to or by any person pursuant to the Articles shall be in writing except that a notice calling a meeting of the Board or of a committee of the Board need not be in writing.
37. The Organisation may give any notice to the Council Member either personally or by sending it by post in a prepaid envelope addressed to the Council Member at their registered address or by leaving it at that address.  
38. The Council Member present by duly authorised representative at any meeting of the Organisation shall be deemed to have received notice of the meeting and, where requisite, of the purposes for which it was called.
39. Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be conclusive evidence that the notice was given.  A notice shall be deemed to be given at the expiration of 48 hours after the envelope containing it was posted.
INDEMNITY

40. (1)	Every Board Member or other officer of the Organisation shall be indemnified out of the assets of the Organisation against all losses or liabilities which he may sustain or incur in or about the execution of the duties of his office or otherwise in relation thereto, including any liability incurred by him in defending any proceedings, whether civil or criminal, in which judgement is given in his favour or in which he is acquitted or in connection with any application under Section 727 of the Act in which relief is granted to him and no Board Member or other officer shall be liable for any loss, damage or misfortune which may happen to or be incurred by the Organisation in the execution of the duties of his office or in relation thereto PROVIDED THAT this Article shall only have effect in so far as its provisions are not avoided by Section 310 of the Act.
(2)	The Board shall have power to purchase and maintain for any Board Member or officer of the Organisation insurance against any such liability as is referred to in Section 310(1) of the Act.
OTHER GOVERNING REGULATIONS

41.	(1)	In addition to the rules herein, the Board shall be governed by and shall comply with all relevant rules applicable to the Company and/or the Companies activities whether such rules emanate from relevant legislation,  statutory regulations, standing orders and as such rules apply from time to time.


NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBER
                                                                                                                       



THE COMMON SEAL of WALTHAM		)
FOREST COUNCIL was hereunto affixed	)
in the presence of:		)











DATED	[	]


WITNESS to the above:

Name 	

Address 	







ARTICLES OF ASSOCIATION



OF



ASCHAM HOMES LIMITED




Date of Incorporation:        27 May 2002

Registration Number:    04447876
___________________________________________

ARTICLES OF ASSOCIATION

___________________________________________













2.3 	Guidance on the Memorandum of Association and Articles of Association
The Articles govern the administrative life of the organisation and regulate the manner in which it functions internally with the rules relating to the membership of the Company, the procedures involved in general meetings, the appointment and role of the Board Directors and the rules relating to the service of notices and the execution of documents.  

The Articles distinguish between the membership of the Company and the membership of the Board of Management. There will only be one Member of the Company which will be the Council.

Article 13 provides for a 16 strong board made up of 5 Independent Members, 4 Council Representatives and 7 Residents. 

Article 15 sets out the election mechanism for Resident Board Members.

Article 16 sets out the selection process for Independent Board Members.

Article 18 sets out the circumstances in which Board Directors would be obliged to stand down from the Board.

Article 19 makes clear that the Board Directors are responsible for exercising all of the powers of the organisation. In practice, the Board will be responsible for directing the affairs and strategy of the Organisation, but would delegate day-to-day management to the staff.  

Article 24 of the Articles of Association permits the Board to receive expenses and the ability for the organisation to pay its Directors should it so choose. 

Article 27 sets the quorum requirements for the Board.  This is that at least 5 Board Members must be present before the meeting proceeds to business, including 2 Residents, 1 Independent and 1 Councillor.

Article 28 provides for the Chair to have a second or casting vote. 

Article 29 deals with Conflicts of Interest and requires disclosure by Board Directors of any interest they may have in any matters under discussion by the organisation. This is intended to preserve the integrity of the Board.  

2.4	Summary of Governance Arrangements

Membership: Council is the sole member with 100% voting rights (at membership not Board level)

Board Size: Sixteen Board Members

Board Composition: Council (4); Independents (5); Residents (7)

Independent Board Members Selection: Selected on three year terms with a maximum of three terms (i.e. 9 years).  Appointed by Council (i.e. as sole Member) following recommendation by the Board. 

Resident Board Member Election: Elected on three year terms with a maximum of three terms (i.e. 9 years).  Appointed by Council (i.e. as sole Member) following recommendation by the Board. 

Council Board Member Selection: Appointed and removed at any time by
the Council. 









SECTION 3:

THE BOARD









3.1	Membership

The Board consists of 7 Resident Board Members, 4 Council Nominated Board Members and 5 Independent Board Members.

Resident Board Members

Barry Coppock
Grace Igwe
Annie Niner
Foluso Olomolaiye
Ron Tamcken
Michael Todd
Vacancy x1

Council Nominated Board Members 

Claire Coghill
Paul Douglas
Ahsan Khan
Alan Siggers

Independent Board Members

Paul Lowenberg (Chair)
Liz Ormston
Kellie Carson
Howard Cresswell
Ben Newton 
Independent Chair of Audit & Risk
Wendy Wilson













3.2 	Terms of Reference 
1. 	The following matters are specifically reserved for the Board’s decision, which cannot be delegated to Executive Staff or to Committees:

· expansion of Ascham Homes’ operations into new activities or geographic areas [subject to the consent of the Shareholder]

· any decision to cease any material part of the Ascham Homes’ operations

· changes to the Ascham Homes’ corporate structure, including the setting up of any subsidiaries

· approval of the resolutions to be put forward at annual general meetings

· changes to the structure, size and composition of the Board

· changes to Ascham Homes’ constitutional documents [subject to the consent of the Shareholder]

· approval of committee membership , including Committee Chairs and Committee Terms of Reference

· appointment or removal of any officer of the Board including the Company Secretary

· overseeing major capital projects, in particular the Decent Homes programme

· ensuring adequate succession planning for the Board and senior management appointments

· approval of key policies, including a Code of Conduct and expected behaviour

· any conflicts of interests arising for individual Board members, and

· changes to this schedule of matters reserved for Board decisions. 

2.	Matters Reserved for the Board 

· Approval of budget and performance monitoring statements.

· Approval of the Company accounts.

· Approval of any significant changes in accounting policies and practices.

· Appointment of the Chief Executive

· Appointment of the Chair and Vice-Chair of the Board.

· Remuneration of the auditors and recommendations for the appointment or removal of auditors (following recommendations of the Audit Committee).

· Board appointments and removals.

· Terms of reference of Chair and Chief Executive.

· Terms of reference and membership of Board Committees.

· Approval of the organisations Business Plan.

· Approval of annual budgets and housing investment programme.

· Changes relating to the organisations capital structure or its status as a company limited by guarantee.

· Changes to the organisations management and control structure.

· Major contracts, contracts not in the ordinary course of business and major investments.

· Risk management strategy.

· Strategic policy through the Ascham Homes Business Plan.

· Review of the organisations overall corporate governance arrangements.

· Approving the organisations standing orders.
 
3.3	Principles of Decision-Making

All decisions will be made in accordance with the organisations vision, mission and objectives and in particular with the following principles:

· Proportionality (that is, the action must be proportionate to the desired outcome). Respect for human rights.

· The promotion of equal opportunities, combating crime, disorder and
anti-social behaviour.

· A presumption in favour of openness including openness about the reasons for the decisions and options considered.

· Clarity of aims and desired outcomes.

· Working in partnership with Waltham Forest Council to secure the well-being of its residents.

· In carrying out their leadership role it should be noted that all Board Members should take collective responsibility for decisions made by the Board. Each Board Member should act only in the interest of the organisation and not on behalf of any constituency or interest group.

3.4	Employees’ Role In Support Of Decision-Making

	Chief Executive

1. 	The Chairperson and the Board will establish a clear working relationship with the Chief Executive.  Like all other employees, the Chief Executive has a written contract of employment which defines clearly:

· The duties and standards of performance expected

· The procedures for monitoring the Chief Executive’s performance and the fixing of his or her remuneration

· How complaints and disciplinary matters will be dealt with, and 

· The notice period.

2.	It is expected that the Chairperson and the Chief Executive will have a clear, constructive and sensitive relationship.  Trust and confidence in both directions are essential.  Their responsibilities are different and distinct, the one is about direction and the other about management.  The division of responsibilities between the Chairperson and the Chief Executive should be clearly established and set out in writing. 

3.	The Chief Executive plays an important part in helping the Board to develop the strategy, policies and reputation of Ascham Homes.  The Board, for its part, supports the Chief Executive in carrying out its plans and policies but does not involve itself in day to day management issues which are the Chief Executive’s responsibility, except where they involve questions of policy or the reputation of Ascham Homes.

4.	The roles and responsibilities of the Chief Executive, include, but are not limited to:

· acting lawfully

· act in the best interests of the Ascham Homes

· assisting the Board in determining Ascham Homes’ strategies, policies and business planning

· managing the affairs of Ascham Homes in accordance with the vision, values and objectives of Ascham Homes, and the general policies and decisions of the Board

· drawing the Board’s attention to matters that it should consider and decide

· ensuring that the Board is given the information necessary to perform its duties and, in particular, that the Board receives advice on matters concerning compliance with its governing instrument, the law and the need to remain solvent

· ensuring that proper financial systems of financial control, risk assessment and risk management, and legal and regulatory compliance are established and maintained, and that regular reports on these are provided, at least [bi]-annually, to the Board

· supervising, with the guidance of the Chair, the preparation of documents for consideration by the Board

· assisting the Chair in ensuring that the business of the Board is properly conducted

· ensuring that the relationship between Executive Management Team and the Board are positive and focus of the business of Ascham Homes

· leading and managing the staff of Ascham Homes and ensure that their performance is appraised

· save where otherwise provided, and unless a conflict of interest arises, hear any final appeal in respect of any grievance, disciplinary or other related employment issue Ascham Homes’ staff.  Where a conflict of interest arises, the matter will be referred to the Governance and Remuneration Committee to elect an appeal panel, and 

· represent Ascham Homes as appropriate.

3.5 Company Secretary

· Ensuring the smooth running of the Board’s and Board committees activities by helping the Chair and Chief Executive to set agendas, prepare papers and  advising on Board procedures and ensuring the Board follows them.

· Keeping under close review all legislative, regulatory and corporate governance developments that might affect the company’s operations, and ensuring the Board is fully briefed on these and that it has regard to them when taking decisions.

· To ensure, where applicable, that the standards and/or disclosures required are observed.

· To induct new Directors into the business and their roles and responsibilities.

· Ensuring compliance with all statutory filings, Annual Returns, filing of resolutions adopted at Annual General Meetings/ new Articles of Association and any other filings required to be made with Companies House.

· Making arrangements for and managing the whole process of the Annual General Meeting and establishing, with the Board’s agreement, the items to be considered at the AGM, including resolutions dealing with governance type matters.






SECTION 4:

DELEGATIONS

4.1 
4.2 Membership of Committees and Working Groups
Committees 

1.1	Audit & Risk Committee 
The Chair of the Committee cannot be a member on any other Committee, and the Committee shall consist of up to 8 Members. The quorum for the Committee will be 3 unless otherwise agreed by the Board. Ideally at least one member of the Committee should have a financial background

1.2 Governance & Remuneration Committee 
	The composition of this Committee shall be the Chair of the Board, the Vice Chair, the Chair of Scrutiny Committee, and up to 3 others as elected by the Board.  The Chief Executive shall be in attendance.  The quorum for the committee shall consist of 3 Committee Members.

1.3 Scrutiny Committee 
The composition of this Committee shall be the Chair of Scrutiny Committee, and up to 8 Board Members (at least one each Independent, one Resident and one Council Nominee) elected by the Board.  The Deputy Chief Executive shall be in attendance. The quorum shall be 3 Members.
2. 	Working Groups

2.1	The Board may from time to time establish Working Groups to review specific issues and advise and recommend to the Board any appropriate actions or decisions. These Working Groups have no limit on membership numbers. 

4.3 
Terms of Reference of Committees 

Audit & Risk Committee
1.	 	Purpose
1.1	The Audit Committee has delegated responsibility to investigate any activity within the Board’s Terms of Reference.  It is authorised to seek any information it requires from any employee and all employees are directed to co-operate with any request made by the Committee. 

1.2	The Committee shall monitor on the Board’s behalf the appropriate processes and controls resulting from policies set by the Board; this will include particular focus on:
· The scope, results and effectiveness of the external audit.
· Compliance with policy and statutory requirements.
· Internal controls and the safeguarding of assets.
· Effectiveness of the processes of governance.
· Effectiveness of spend/value for money.
· The identification and management of risk.
 	A report of the findings of each Audit Committee meeting shall be made to the Board.

2. 	Membership

The Chair of the Committee cannot be a member on any other Committee, and the Committee shall consist of up to 8 Members. The quorum for the Committee will be 3 unless otherwise agreed by the Board. Ideally at least one member of the Committee should have a financial background.

3.	Meetings

3.1 Meetings shall be held at least three times per year (generally every quarter and ideally two weeks prior to a Board meeting).

3.2 The Chief Executive and Director of Finance shall normally attend meetings.  Other members of the Executive or senior management may also be requested to attend. A representative of the internal and external auditors may be requested to attend meetings when appropriate.

3.3	The Committee is allowed to obtain outside legal or other independent professional advice and to secure the attendance of outsiders with relevant experience and expertise if it considers this necessary.

4. 	Duties

4.1	Overview of external audit
· To review the external audit work and to meet the external auditors as required.
· To discuss the detail of the external auditor’s management letter(s) and recommend to the Board the Company’s response.
· To recommend to the Board the fee to be paid to the external auditor.
· To receive from management, a comprehensive review every three years of the performance of the external auditor.
· To undertake at the appropriate intervals, the process (tendering, interviewing) for the appointment of external auditors, and to recommend a suitable firm to the Board.
· To ensure adequate co-ordination between external auditors and internal auditors.

4.2	 	Financial Matters

· To review the annual report and accounts before submission to the Board focusing particularly on:
· Any changes in accounting policies and practices.
· Significant adjustments arising from the audit.
· Compliance with accounting standards and legal requirements.
· Any presentational issues having particular significance to the public perception of the organisation.
· To approve the write off of irrecoverable debts.
4.3	Overview of internal control
· To satisfy the Board that there is a sufficient, systematic review of internal control arrangements for Ascham Homes, both operational (relating to effectiveness, efficiency and economy) and of financial reporting controls.
· To ensure that weaknesses in control are being corrected, reporting action to the Board.
· To review at each meeting the register of all cases of fraud, attempted fraud or other irregularities (the fraud register) and to consider whether appropriate action has been taken and that internal controls are satisfactory.
· To review any financial irregularities reported the Committee and ensure appropriate action is taken
· To submit an annual report on internal control to the Board.
4.4	Internal audit
· To approve the brief for and appoint internal auditors.
· To ensure that Ascham Homes has in place appropriate internal audit arrangements and to approve the scope and/or limitations of such arrangements.

· To approve in advance the appointment of, or arrangements for, the internal auditors.
· To review and agree the planned three year and annual programme of work of the internal auditors, and to receive quarterly reports of progress against this and agreed revisions.

· To review progress against audit recommendations.

4.5		Corporate Governance:

· To support the Board in reviewing the effectiveness of the processes of Corporate Governance to enable Ascham Home’s to implement Best Practice. 

4.6 Risk

· To review the effectiveness of systems for the assessment and management of risk.  To monitor the maintenance and development of the risk strategy though the risk register. 

Governance & Remuneration 

1. 	The composition of this Committee shall be the Chair of the Board, the Vice Chair, the Chair of Scrutiny Committee, and up to 3 others as elected by the Board.  The Chief Executive shall be in attendance.  The quorum for the committee shall consist of 3 Committee Members.

2.	The Chair of this Committee shall be the Chair of the Board.

3.	The Committee shall be responsible for:
· Overseeing the revision of all governing instruments.
· Reviewing the effectiveness of the Committee structure.
· Dealing with matters of grievance, discipline and other related employment issues outside the terms of reference of the Chair and Chief Executive.
· Dealing for the Board in matters of: appraisal of the Chief Executive and the Chair and senior staff remuneration.
· Overseeing the implementation of organisational change and human resources strategies.
· Recruitment of the Chief Executive and input into recruitment of other senior staff.
4.	Meetings of this Committee shall be as circumstances require.

5.	All decisions taken by this Committee in respect of governing instruments shall be reported to the Board and voted on at the Board.  The Binding decision shall be the decision of the Board.

6.	Decisions taken by this Committee in respect of discipline shall be final. 

7.	Decisions taken by this Committee in matters of remuneration shall be final and binding on the Board. 

8.	Membership of this Committee is annual and no other Board Members may attend as observers for matters of diligence, grievances, appraisals and recruitment for matters of diligence, grievances, appraisals or recruitment.	




Scrutiny Committee
1. The composition of this Committee shall be the Chair of Scrutiny Committee, and up to 8 Board Members (at least one each Independent, one Resident and one Council Nominee) elected by the Board.  The Deputy Chief Executive shall be in attendance. The quorum shall be 3 Members.

2. The Chair of the Committee shall be elected by the Board.

3. The Committee shall be responsible for 
· Scrutinising the revenue and capital budget position.
· Scrutinising the performance of the company against reported Key Performance Indicators (KPIs).
· Tracking progress against the Delivery Plan.
· Reviewing the effectiveness of partnerships and cross cutting initiatives.
· Scrutinising any area of Ascham’s business that does not fall within the remit of the Audit or Governance & Remuneration Committee.

4.	Meetings will take place quarterly.

5. The purpose of the Committee is to enable Members of the Board to investigate performance in a level of detail that would not be possible at Board meetings, in order to provide guidance and direction to the Executive so that performance reaches the required standards.  

6. The Committee will report by exception to Board on matters which the Board need to be aware of or where a policy or resource decision is required.  These will be matters of concern and the actions to rectify that concern, or matters of excellence.

7. The Board may request scrutiny in any area and require a full report from Managers to be made available to future meetings.









SECTION 5:

FINANCE AND PROCUREMENT


1.  Financial Thresholds for Decisions
1.1 The following financial thresholds that determine approvals between the Board and the Chief Executive apply:

	Heading
	Area
	Threshold
	
Decision Maker


	Income
	Additional income
	Up to £20,000
	Chief Executive or Heads of  Service

	
	
	Above £20,000
	Board

	Operational / Expenditure
	Restructuring (involving costs for up to 20 staff)
	Within allocated budget provision and in agreement with the Scrutiny Committee
	Chief Executive or Heads of Service

	
	All Contracts 
	Up to £2,000
	Manager

	
	
	Up to £5,000
	Head of Service

	
	
	Up to £200,000
	2 EMT signatures one of whom is Chief Executive or Deputy Chief Executive

	
	
	Above £200,000
	Board

	
	Virements
	Up to £50,000

	Chief Executive or Heads of  Service

	
	
	Above £50,000
	Board

	
	Variations to agreed programme/project expenditure
	Below £50,000 or 10% of project or scheme value whichever is the lower.
	Chief Executive or Heads of  Service

	
	
	Above £50,000 or 10% of project or scheme value whichever is lower.
	Board

	
	Annually approved programmed contracts, example
· Repairs & joint programme
· IT
	As Budget Provision approved annually by Board
	Chief Executive or Heads of  Service













SECTION 6:

PROCEDURE AND PROTOCOL

[bookmark: OLE_LINK2]
6.1	The Procedure for Selection and Election of Ascham Homes Board Members
Resident and Independent Board Members  

1.	Selection and Election of Resident and Independent Board Members

1.1	Resident Board Members

1.1.1 The election of Resident Members will take place in accordance with the requirements to hold elections in each of the following 7 areas:

(a)	Chingford
(b)	East Walthamstow
(c)	West Walthamstow
(d)	Gosport Road
(e)	Friday Hill Tenant Management Organisation (TMO); and Sansom & Acacia Tenant Management Organisation (for the avoidance of doubt these TMO tenants would not be able to vote in other contract panel elections)
(f)	Leytonstone
(g)	Out of Borough
1.1.2	Resident Board Members are elected from the seven areas, but are required, in order to qualify for election to:

· Attend a minimum of one Board meeting prior to elections.
· Attend a half day training and support session prior to elections.
· Attend a meeting with the Chair and Chief Executive and at least one Resident Board member prior to elections.
· Issue a statement of between 150 and 250 words explaining their relevant skills and experience to be included with election ballots.

1.1.3	Resident Board Members are elected for a term of 3 years, and may be elected for three terms i.e. maximum of 9 years.

2.1 	Independent Board Members

2.1.1 	Independent Board Members are appointed by way of a process of open, publicised recruitment including application and interview.

2.1.2	The selection of Independent Members will be made by an appointment panel chosen from the Governance & Remuneration Committee in conjunction with the Chief Executive acting in an advisory capacity.

2.1.3	At the end of the 3 year term of an independent, if they wish to be considered for a further term of up to the 9 year maximum, the Chair will review the contribution made and will recommend to the Board whether a further term should be offered or whether an external recruitment process should be undertaken.  The Board will then decide which of these two options is the most appropriate.

3. 	The protocol for council nominations to Ascham Homes

3.1 	The Council Member shall from time to time appoint four persons as Council Board Members and shall have the power to remove from office any such Board Member. 

3.2 	Appointment or removal shall be effected by an instrument in writing 
signed by the Council Member and shall take effect upon lodgement at the registered office of the Organisation or such date later than such lodgement as may be specified in the instrument.

3.3 	The council has the right to nominate its members as and when it wants to, but Ascham Homes agrees with the Council the following protocol regarding nominations from the Council:

-	The Council will ensure that, as far as possible, its nominees are able to make a long-term commitment to the Board of Ascham Homes.

- 	In deciding upon its nominees, the council will seek to address skills and competence requirements notified by Ascham Homes’ Board.

-	The Council will pay due regard to potential conflicts of interest when nominating to the board of Ascham Homes;

- 	The Council and Ascham Homes will liaise to ensure that Council Nominees are aware of the level of commitment required in attending meetings and other duties and the need to play a full and active role in Ascham Homes.  Ascham Homes will provide the Council with the appropriate information to assist in this respect; 

-	The Council and Ascham Homes will work jointly to ensure that succession planning takes place in cases where council nominees will no longer be able to serve on the board. Where circumstances permit, the council will give as much notice as possible of changes to its nominees, to ensure that succession planning is carried out smoothly. 

-	Ascham Homes asks the Council to ensure, as far as is practicable, that nominees are able to serve a minimum of one 3 year term.
4	Term of Office
The maximum number of consecutive terms of office for Resident or Independent Board Members is three (i.e. max 9 years).

6.2	Criteria for the election of Resident Board Members to Ascham Homes’ Board

Eligibility to stand for election to the Board

To be eligible to be considered for selection, residents must meet the following criteria:

a)  Candidates must be a council tenant or leaseholder of the London Borough of Waltham Forest. A resident is defined as a secure tenant, leaseholder or service charge paying freeholder of the council.

b) Candidates must be able to pass an identification and residency check which confirms that they are living in the property at the time of submission of an application as their principal home.

c) Candidates must not have a current ASBO (Anti-Social Behaviour Order) injunction or NSP (Notice of Seeking Possession) served on them in respect of anti-social behaviour.

d) Candidates must not have rent or service charge arrears of more than four weeks net, or they must have a formal agreement to pay off their arrears in place and be keeping to it.

e) Candidates cannot hold the following offices while at the same time being a Board Member:

· A Waltham Forest Councillor
· Chair of an area Contract Panel 

f) Candidates must not be or have recently been declared bankrupt under the provisions of the Companies Act 1985 or be prevented from being a director by any other criterion/a in accordance with paragraph 18, “Disqualification and removal of Board Directors” of the Articles of Association of Ascham Homes.

g) Candidates must not have previously been removed from Ascham Homes Board (i.e. since May 2002)

h) Candidates must not already have served for 9 years as a Director of Ascham Homes

i) In respect of compliance with items a-g above, the Company Secretary will approve those candidates eligible to stand for selection and shall have authority to reject applications if not satisfied that the eligibility criteria have been met.


6.3		Procedure for the selection of the Chair and Vice Chair of the Board
 
1.		Frequency and term of Office

1.1	    In accordance with Article 31(1) of the Articles of Association, at the first ordinary meeting following each Annual General Meeting the Board Members shall appoint both a Chair and Vice-Chair to hold office until the first ordinary meeting following the next AGM.

1.2  	The Chair and Vice-Chair are elected at this meeting for a term of one 
year, until the first ordinary meeting following the next AGM.

1.3	The Board will determine the method of election which may vary from time  to time.






6.4	Procedure for Conduct of Meetings – Board and Committee

1. Agenda Planning and Order of Business

1.1	The Board shall have a forward work plan, and the Chair, in conjunction with the Chief Executive will plan agendas and ensure that business is handled in a timely and effective manner.

2.	Additional Meetings 

	These Procedural Rules apply only to the procedures to be followed in Board Meetings.  They do not refer to the general meetings of the organisation being the Annual General Meeting which is attended by the Council Member.

2.1	Calling Additional Meetings

2.1.1	Additional Board meetings may be called by:

(a) The Board itself by 331/3 percent of the total number of Board Members (or such whole number of Board Members nearest to 331/3 percent).
 		(b)     The Chair of the Board.

2.1.2	It shall not be necessary to give notice of a meeting to a Board Member who is absent from the United Kingdom.
Where the meeting is convened in accordance with 2.1.1(a) above the Company Secretary must be satisfied that the appropriate number of Board Members wish to convene a meeting and in all circumstances must ensure that reasonable notice is given to all Directors.

3.	Business

3.1	Business at Additional Meetings of the Board shall be restricted to the item(s) of business for which the meeting has been called.
4.	Substitutes
	
4.1	No substitutions are allowed and it is not permitted, under any circumstances, for anyone to attend a Board meeting on behalf of a Board Member. 

5.	Time, Place and Frequency of Meetings

[bookmark: OLE_LINK3]5.1	Meetings of the Board will take place at a location to be advised in accordance with a plan for the current financial year which is agreed by the Board. Meetings will usually commence at 6.30pm, unless otherwise notified in advance.

5.2	Should the Chair consider that there is insufficient business to warrant the holding of a meeting and provided that he or she is satisfied that the interests of the organisation or public will not be materially prejudiced by so doing, the Chair may cancel a Board meeting provided sufficient notice is given to members of the Board. 
 
6.	Reports

6.1	Reports include an Agenda, which denotes the items of business, the presenter, whether the item is for decision, monitoring or information.

6.2     	Reports will normally be sent to all Board Members 7 days in advance of the meeting. Normally where a member is on email, papers will be forwarded electronically but a hard copy will be sent as well where the member so requests.

6.3	Reports will be numbered and itemised.

7.	Chair and Vice Chair of the Board 

7.1	Where the Chair is not present the Vice-Chair shall chair the meeting. Where neither the Chair nor Vice-Chair are present then the senior member of staff will conduct the selection of an acting Chair for that meeting.

7.2	Where it is known in advance that neither the Chair or Vice-Chair will be available for the next meeting then the selection of an acting Chair should take place at the prior meeting or by the Chair or Vice-Chair thereafter.

8.	Quorum

8.1	In accordance with Article 27(1) the quorum for the Board shall be five Members with at least two Residents, 1 Independent and 1 Councillor present. 

8.2	If a quorum is not present within half an hour from the time appointed
for a Board Meeting the Board Meeting shall, if requested by a majority of those Board Members present, be adjourned to the same day in the next week at the same time and place or to such other day and at such other time and place as the Board Members present may determine.  

		If at the adjourned meeting a quorum is not present within half an hour     	from the time appointed for the meeting then notwithstanding Article 	27(1) the Board Members present shall constitute a quorum.
8.3		Committee quorums are determined within their terms of reference.
9.	Duration of Meeting

9.1	Termination of the Meeting

9.1.1 	All meetings will finish within 2 hours of the starting time. If by that point any unfinished business remains, the meeting may be extended for a further hour, or the Board may agree to call a further meeting. 
9.2	At the end of the Meeting

9.2.1	When all agenda items and urgent matters raised under any other business have been dealt with, the Chair will declare the meeting closed.

10.	Voting

10.1	By Consent

10.1.1	The Chair may take by general consent an item as agreed.

10.2	By Majority

10.2.1	Any matter may be decided by a simple majority of those members voting at the meeting in relation to an item on the agenda.

10.3	Chair’s Casting Vote

10.3.1	If there are equal numbers of votes for and against, the Chair will have a second or casting vote. This is applicable only after all Board members, including the Chair, have cast a vote.

10.4	Show of Hands

10.4.1	Where a vote is required the method will be by show of hands.  

10.5	Voting on Appointments

10.5.1	 If there are more than two members nominated for any occasional role on the Board and there is not a clear majority of votes in favour of one person, then the Chair will use their casting vote to determine the matter.

11.	Minutes

11.1.1	Minutes of the meeting will be cleared by the Chair prior to circulation to the Board

11.1.2 Minutes will be posted usually 7 days in advance of the next meeting on the Ascham Homes’ Website. 

12.	Board Members’ Conduct

12.1	Board Members not to be Heard Further

12.1.1	If a Board Member persistently disregards the ruling of the Chair by behaving improperly or offensively or deliberately obstructs business, the Chair may move that the Board Member be not heard further. If seconded, the motion will be voted on without discussion if the Chair so chooses.

12.2	Board Members to Leave the Meeting

12.2.1 If the Board Member continues to behave improperly after such a motion is carried, the Chair may move that either that the Board Member leaves the meeting or that the meeting is adjourned for a specified period. If seconded, the motion can be voted on without discussion if the Chair so chooses.
12.3	General Disturbance

12.3.1	If there is a general disturbance making orderly business impossible, the Chair may adjourn the meeting for as long as he/she thinks necessary.
12.4	Code Of Conduct
12.4.1	 A Board Member who has not signed the code of conduct cannot sit at a Board meeting. All Board Members should prepare for and conduct any meeting in accordance with the Code of Conduct.
12.5    Apologies

12.5.1 All Board Members should forward apologies to the Company Secretary in
advance of the meeting. Staff will inform the Chair of apologies in advance of the meeting

13.	Point of Order

13.1	A Board Member may raise a point of order at any time. The Chair will hear them immediately. A point of order may only relate to an alleged breach of these Procedure Rules.

14.	Authority of the Chair

14.1	After taking advice from the Chief Executive or other appropriate senior officer or Advisor of the Company, to take any decision reserved to the Board, which due to its urgency can not wait until the following Board meeting. Where practical the Chair shall consult with the Vice Chair on any such urgent matter as part of the decision making process. The Chair shall report any such decisions to the following Board meeting. If the Chair is unavailable to address any matter of urgency, then the Vice Chair shall have the powers of the Chair following the same procedures as set out for the Chair but consulting where practical the Chair of Audit as part of the decision making process.”

15.	Exempt Decisions	

15.1 	The Board has adopted a definition of exemption information relating to decisions that are not immediately open to the public. They include decisions which may be commercially sensitive, relate to labour relations of the organisation or information relating to individual customers of Ascham Homes, and to the opinion from counsel and action taken, or to be taken, in connection with the prevention, investigation or prosecution of a specific crime.

15.2	The Board has adopted a meaning of exempt information policy being exempt information falling within schedule 12A of the Local Government Act 1972. 

	Category
	Condition

	1. Information relating to any individual.
	This information is exempt information if and so long as, in all the circumstances of the case, the public interest in maintaining the exemption outweighs the public interest in disclosing the information.

	2. Information which is likely to reveal the identity of an individual.
	This information is exempt information if and so long as, in all the circumstances of the case, the public interest in maintaining the exemption outweighs the public interest in disclosing the information.

	3. Information relating to the financial or business affairs of any particular person (including the authority holding that information).

	This information is not exempt information if it is required to be registered under—
[bookmark: n3][bookmark: n4][bookmark: n5][bookmark: n6][bookmark: n7][bookmark: n8](a) the Companies Act 1985;
(b) the Friendly Societies Act 1974;
(c) the Friendly Societies Act 1992;
(d) the Industrial and Provident Societies Acts 1965 to 1978;
(e) the Building Societies Act 1986; or
(f) the Charities Act 1993.
This information is exempt information if and so long as, in all the circumstances of the case, the public interest in maintaining the exemption outweighs the public interest in disclosing the information.

	4. Information relating to any consultations or negotiations, or contemplated consultations or negotiations, in connection with any labour relations matter arising between the authority or a Minister of the Crown and employees of, or office holders under, the authority.
	This information is exempt information if and so long as, in all the circumstances of the case, the public interest in maintaining the exemption outweighs the public interest in disclosing the information.

	5.	Information in respect of which a claim to legal professional privilege could be maintained in legal proceedings.


	This information is exempt information if and so long as in all the circumstances of the case, the public interest in maintaining the exemption outweighs the public interest in disclosing the information.

	
6.	Information which reveals that the authority proposes - 
(a) to give under any enactment a notice under or by virtue of which requirements are imposed on a person; or
(b) to make an order or direction under any enactment.
	This information is exempt information if and so long as, in all the circumstances of the case, the public interest in maintaining the exemption outweighs the public interest in disclosing the information.

	7.	Information relating to any action taken or to be taken in connection with the prevention, investigation or prosecution of crime.

	This information is exempt information if and so long as, in all the circumstances of the case, the public interest in maintaining the exemption outweighs the public interest in disclosing the information.

	8. Information which is subject to any obligation of confidentiality.

	Information in this category is exempt where a meeting of the standards committee or a sub-committee of the standards committee is convened to consider a matter referred under the provisions of section 60(2) or (3), 64(2), 70(4) or (5) or 71(2) of the Local Government Act 2000 Act.
The public interest test applies.

	9. Information which relates in any way to matters concerning national security.
	As above.

	10. The amount of any expenditure proposed to be incurred by the authority under any particular contract for the acquisition of property or the supply of goods or services
	Information in this category is only exempt if, and for so long as, disclosure of the amount involved would be likely to give an advantage to a person entering into or seeking to enter into a contract with the authority in respect of the Property, goods or services, whether the Advantage would arise as against the organisation or as against other such persons



Definitions

	“employee”
	A person employed under a contract of service.

	“financial or business affairs”
	Includes contemplated, as well as past or current, activities. 

	“labour relations”
	a. any of the matters set out in paragraphs (a) to (g) of section 218(1) of the Trade Union and Labour Relations Consolidation Act 1992 (matters which must be the subjects of a trade dispute within the meaning of that Act); or
b. any dispute about a matter falling within (a) above;

and for the purpose of this definition the enactment in (a) above, the necessary modifications, shall apply in relation to employees of the authority. 

	“office holder”
	The holder of any paid office appointments which are or may be made or confirmed by the authority or by any joint board on which the authority is represented or by any person who holds any such office or is an employee of the authority.

	“registered”
	In relation to information required to be registered under the Building Societies Act 1986, means recorded in the public file of any building society (within the meaning of that Act).



6.5 Code of Conduct

1. 	Ascham Homes has a Code of Conduct for its Board members and its staff, aimed at upholding high standards of probity and ethics.  This document is available for public inspection. Ascham Homes’ Code of Conduct requires all Board members to ensure that their private or personal interests do not influence their decisions and that they do not use their position to obtain personal gain of any sort.  The Code of Conduct also provides a procedural framework for personal conduct for Board members and employees. 

2.	When the Board discusses an item which poses a conflict of interest for any Board member or employee present at the meeting, that person should declare that interest.  In addition to the record in the Register, all Board and Committee agendas must include a specific opportunity at the start of the meeting for those present to declare an interest in any item of the agenda.

3.	Unless specifically invited to remain, a Board member with an interest is required to withdraw from that part of the meeting where the item concerned is being discussed.  If invited to remain the Board member will not participate in the discussion or in any vote taken.  The position must be recorded in the minutes. 

4.	Where a conflict of interest reoccurs on a regular basis, the Board member may be expected to resign.  Officers will report to the Board on an annual basis detailing conflicts of interest reported in the Register.

5.	Matters specifically concerning the individual circumstances of a Tenant Board member are regarded as clear and substantial conflict of interest.  A Tenant Board member is not however treated as having an interest in any decision affecting all or a substantial group of tenants.

6.	The Board will from time to time review:

· Ascham Homes’ stated values and how they are implemented in practice

· the implementation of this Code of Governance and its underlying principles;

· the Codes of Conduct for adoption by Ascham Homes for its Board Members and staff, and 

· Ascham Homes’ policies and procedures relating to hospitality, gifts, whistleblowing (in accordance with the Public Interest Disclosure Act 1998), access to information and other matters of business ethics such as corporate social responsibility.

7.	Ascham Homes shall establish and implement proper arrangements for the referral and determination of individual cases raising issues of ethics or probity. Ascham Homes has a whistleblowing policy which enables Board members and staff to raise issues of serious concern without fear of reprisals, while maintaining their duty of confidentiality.

8.	Where a Board member has concerns about the way Ascham Homes is being run, these concerns must be recorded in the minutes.  

9.	Reasons for the Board members’ resignation must also be recorded in the minutes. 


CODE OF CONDUCT
PART 1
GENERAL PROVISIONS
1. 	Scope

	A Board Member must observe the organisation's Code of Conduct whenever they - 

(a) conduct the business of the organisation;
(b) conduct the business of the office to which he or she has been nominated elected or appointed; or
(c) acts as a representative of the organisation.

2. General Obligations
2.1 A Board Member must - 
2.1.1 	promote equality by not discriminating unlawfully against any person 
2.1.2 	treat others with respect
2.1.3 	not do anything which compromises or which is likely to compromise the impartiality of those who work for, or on behalf of, the organisation.
2.1.4 when using or authorising the use by others of the resources of the 
	organisation:
	(a)	act in accordance with the organisation’s requirements
(b)	ensure that such resources are only used for the proper discharge of the functions of the organisation or of the office to which the Board Director has been elected or appointed. 
2.1.5	when reaching decisions have regard to any relevant advice provided to them by:
	(a)	the organisation’s officers, including the Chief Executive, Legal & Financial Directors and Company Secretary acting in pursuance of their duties.
	(b)	the organisation’s external legal or financial advisers
2.1.6 if requested or required to do so, give the reasons for decisions taken 
by the Board in accordance with the organisations and any other statutory requirements.
2.1.7	if they become aware of any conduct by another Board Director which they reasonably believe involves a failure to comply with the organisation’s Code of Conduct, make a written allegation to that effect to the Company Secretary of the organisation as soon as it is practicable for them to do so.
2.1.8	work within the powers and responsibilities delegated by Waltham Forest Council to the organisation as set out in the management agreement.
2.1.9 further the interests of the resident through their membership of the organisation’s Board.

2.1.10 as a member of the Board, set such policies as are appropriate to achieve the organisation’s business plan objectives and monitor the implementation of these policies.

2.1.11 declare relevant interests on appropriate returns and before relevant agenda items in accordance with Parts 2 and 3 of this Code of Conduct.

2.1.12 Promote and represent the Board and the organisation on appropriate occasions from time to time.

2.1.13  Comply with the obligations placed with a Director under the Companies Act 2006, namely:

- Duty to act within powers
- Duty to promote the success of the company
- Duty to exercise independent judgment
- Duty to exercise reasonable care, skill and diligence
- Duty to avoid conflicts of interest
- Duty not to accept benefits from third parties
- Duty to declare interest in proposed transaction or arrangement
2.2 	A Board Member must not - 

2.2.1 disclose information given to him or her in confidence by anyone, or information acquired which he or she believes is of a confidential nature, without the consent of a person authorised to give it, or unless he or she is required by law to do so.
2.2.2 prevent another person from gaining access to information to which that person is entitled by law.

2.2.3 in their official capacity, or any other circumstance, conduct themselves in a manner which could reasonably be regarded as bringing their office or the organisation into disrepute.

2.2.4 in their official capacity, or any other circumstance, use their position as a Board Member improperly to confer on or secure for themselves or any other person, and advantage or disadvantage.


3.	Specific Obligations

	Board Members must:

3.1	prepare for Board meetings and to make informed contributions and decisions.

3.2	make a contribution to and participate effectively as a member of those Boards, Committees, project groups and working parties as requested by the Board to which they are appointed.

3.3	recognise and respect the need for confidentiality concerning the business of the organisation including in particular but not limited to the following matters:
	- Commercial activities such as tendering arrangements
	- Staff appointments or disciplinary matters
	- Budget setting
	- Instances where individual residents are named
	- Unauthorised comments to the press, other companies, groups or   
Associations
- Other matters as considered appropriate by the Chair on advice from the Secretary, unless or until the Board agrees it is not confidential.

3.4	attend on time all Board, Committee and Working Groups meetings that they sit on in any one year.  If unable to attend any meetings, to send apologies in advance. (Board would consider the removal of any Board Member who did not attend any Board meeting over a 6 month period or did not attend at least 60% of all meetings over a 12 month period)>

3.5	to participate in an annual review of the performance of the Board, including their own contributions to the work of the Board.

3.6	if a resident of the borough, to ensure appropriate and timely payments of rent, service charges or Council Tax.

3.7	respect the views of other Board Directors.

3.8	speck through the Chair and respect the Chair’s view.

3.9	not use abusive, racist or sexist or inappropriate language or aggressive or threatening behaviour.

3.10	allow all other Board members reasonable opportunity to speak without interruption.

3.11	generally comply with the procedure rules for the conduct of Board and Committee meetings.

3.12	to comply with the organisation’s Standing Orders.

3.13	not to drink alcohol during meetings of the organisation.



PART 2
INTERESTS

4.1 	Personal Interests

4.1.1	A Board Director must regard themselves as having a personal interest in any matter.

4.1.2	if the matter relates to an interest in respect of which notification must be given under paragraphs 5.1 and 5.2 of Part 3 below; or

4.1.3	if a decision upon the matter might reasonably be regarded as affecting to a greater extent that other tenants or inhabitants of the organisation’s area, the well-being or financial position of themselves, a relative, friend or business associate or:
	(a) any employment or business carried on by such persons.
	(b) any person who employs or has appointed such persons, any firm in which they are a partner, or any company of which they are directors.
	(c) any corporate body in which such persons are the owners or controllers of more than 2% of the issued share capital in a company.
	(d) any body listed in sub-paragraphs (a) to (e) of paragraph 5.2 of Part 3 below in which such persons hold a position of general control or management.

	In this paragraph
	(a) “relative” means a spouse, partner, parent, parent-in-law, son, daughter, step-son, step-daughter, child of a partner, brother, sister, grandparent, grandchild, uncle, aunt, nephew, niece, or the spouse or partner of any of the preceding persons; and 
	(b) “partner” in (a) above means partner of a Board Member in a couple who live together.

4.2	Disclosure of Personal Interests

4.2.1	A Board Member with a personal interest in a matter who attends a meeting of the organisation at which the matter is considered must disclose to that meeting the existence and nature of that interest at the commencement of that consideration, or when the interest becomes apparent.

4.3	Prejudicial Interests

4.3.1	Subject to sub-paragraph 4.3.2 below, a Board Member with a personal interest in a matter also has a prejudicial interest in that matter if the interest is one which a resident of the local authority covered by the management agreement or a member of the public with the knowledge of the relevant facts would reasonably regard as so significant that it is likely to prejudice the Board Member’s judgement of the public interest.

4.3.2	A Board Member may regard themselves as not having a prejudicial interest in a matter if that matter relates to:
	(a) another relevant organisation of which they are a member.
	(b) another public organisation in which they hold a position of general control or management.
	(c) a body to which they have been appointed or nominated by the organisation as its representative.
	(d) the housing functions of a relevant authority delegated to the organisation where a Board Member  holds a tenancy or lease with that relevant authority, provided that they make appropriate and timely payments of rent or service charges and provided further that the matter in question affects all or a substantial group of those persons holding such tenancies or leases

4.4	Participation in relation to Disclosed Interests

	A Board Member with a prejudicial interest in any matter must:

	(a) withdraw from the room where the meeting is being held whenever it becomes apparent that the matter is being considered at that meeting unless:
	(i) they have obtained a dispensation from the company secretary; or
	(ii) the remaining Board members request them to remain present during the discussion of the matter but not to vote thereon not seek improperly to influence a decision about that matter.

	For the purposes of this Part 2, “meeting” means any meeting of:
	- the Board.
	- any the organisation’s Committees.

PART 3
THE REGISTER OF BOARD MEMBERS' INTERESTS

5. 	Registration of Financial and Other Interests

5.1	Financial Interests
5.1.1	After a reasonable length of time upon election, nomination or appointment to office, a Board Member must register their financial interests in the organisation’s register maintained by the Company Secretary by providing written notification to Company Secretary of the organisation of:
	(a) any employment or business carried out by them.
	(b) the name of the company or organisation who employs them, the name of any company or organisation in which they are a partner, and the name of any company or organisation in which they are a remunerated Member.
	(c) the name of any person, other than the organisation, who has made a payment to them in respect of any expenses incurred by them in carrying out their duties.
	(d) the name of any corporate body which has a place of business or land in the organisation’s area, and in which the Board Member is the owner or controller of more than 2% of the issued share capital in that body.
	(e) a description of any contract for goods, services or works made between the organisation and themselves or a firm in which they are a partner, a company of which they are a remunerated director, or a body of the description specified in sub-paragraph (d) above.
	(f) the address or other description (sufficient to identify the location) of any land in which they have a beneficial interest and which is in the area of the organisation.
	(g) the address or other description (sufficient to identify the location) of any land where the landlord is the organisation and the tenant is a firm in which they are a partner, a company of which they are a remunerated director, or a body of the description specified in (d) above.
	(h) the address or other description (sufficient to indentify the location) of any land in the organisation’s area in which they have a licence (alone or jointly with others) to occupy for 28 days or longer.
5.2	Other Interests
5.2.1	After a reasonable length of time upon election, nomination or appointment to office, a Board Member must register their other interests in the organisation’s register maintained by the Company Secretary providing written notification to the organisation’s Company Secretary of membership of or position of general control or management in any:
	(a) body to which they have been appointed or nominated by the organisation as its representative.
	(b)  public organisation or body exercising functions of a public nature. 
	(c) company, industrial and provident society, charity, or body directed to charitable purposes.
	(d) body whose principals include the influence of public opinion or policy.
	(e) private club
	(f) trade union or professional association.
5.3	A Board Member, on becoming aware of any changes to the interests specified under paragraphs 5.1 and 5.2 above, must immediately provide written notification to the organisation’s Company Secretary of that change.





Part 4
The 10 General Principles of Conduct

A Board Member must adhere to the following ten principles of conduct when
acting in any way which is connected to or relates to the business of the
Ascham Homes.


The 10 General Principles of Conduct

Selflessness

1.	Board Members should never improperly confer an advantage or disadvantage on any person

Honesty and Integrity

2.	Board Members should not place themselves in situations where their honesty and integrity may be questioned.

Objectivity

3.	Board Members should make decisions on merit, including making appointments or awarding contracts.

Accountability

4.	Board Members should be accountable to the public and the Council for their actions and the manner in which they carry out their responsibilities, and should co-operate fully and honestly with any audit or scrutiny in relation to their role as a Member if necessary.

Openness

5.	Board Members should be as open as possible about their actions and those of Ascham Homes, and should be prepared to give reasons for those actions.

Personal Judgement

6.	Board Members may take account of the view of others, but should reach their own conclusions on this issues before them and act in accordance with those conclusions.

Respect for Others

7.	Board Members should promote equality by not discriminating unlawfully against any person, and by treating people with respect, regardless of their race, age, religion, gender, sexual orientation or disability.


Duty to uphold the law

8.	Board Members should uphold the law and, on all occasions, act in accordance with the trust that the public and the Council is entitled to place in them.

Stewardship

9.	Board Members should do whatever they are able to do to ensure that Ascham Homes uses its resources prudently and in accordance with the law.

Leadership

10.	Board Members should promote and support these principles by leadership, and by example, should act in a way that secures or preserves the confidence of the public and the Council.



6.6	Board Members Expenses

General Principles:

The Company will do all that it reasonably can to ensure that everyone can participate equally and that no Board Members should find themselves out of pocket for expenses incurred reasonably in carrying out their role as a Board Member.

1.	Introduction

1.1	The purpose of this document is to:

1.1.1	Outline the principles and rules that Ascham Homes Limited (Ascham Homes) has adopted in order to determine when it will re-imburse Board Members’ expenses;

1.1.2	Provide a comprehensive framework for allowable expenses;

1.1.3	Detail tax and National Insurance treatment, where appropriate, and

1.1.4	Specify the process to be followed.

2.	Who does it cover?

2.1	This policy covers the Board Members of Ascham Homes.

3.	Principles 

3.1	Ascham Homes recognises the valuable and positive contribution that all Board Members make to Ascham Homes, ensuring that all Council residents have an excellent housing experience.  The central aim of this policy is to ensure that no Board Members are left out of pocket for expenses reasonably incurred in performing their duties as an Ascham Homes Board Member.

3.2	Leading from this central aim, through this policy Ascham Homes aims to ensure that in all cases Board Members’ expenses claims are:

3.2.1	wholly transparent

3.3.2 	permit recovery of expenses only that are “wholly and necessarily incurred” in the Ascham Homes’ business

3.3.3	meet best value principles

3.3.4	that compensation is not paid for expenses ordinarily incurred in everyday life.

3.3	Ascham Homes respects the integrity of each Board Member and expects expense claims to be made honesty and accurately in line with the terms and the spirit of this policy.

3.4	All Board Expenses claims should be authorised and approved the Director of Finance [or in his/her absence, his/her Appointed Deputy].

3.5	All expenses claimed should equate to the actual costs incurred, except where an agreed allowance or maximum claim amount is in place.  

3.6	There is a simple and unobtrusive method of claiming expenses.

3.7	Claiming expenses in accordance with this policy is the responsibility of the Board Member. 

4.	General Rules

4.1	The Ascham Homes’ Memorandum and Articles of Association permits the payment to Board Members of reasonable out of pocket expenses.  Qualifying expenses are limited to expenses incurred:

4.1.1	in travelling, hotel and other expenses reasonably and properly incurred in connection with attending Board, Committee or general meetings;

4.1.2	 in connection with the discharge of Board Members’ duties;

4.1.3	such other sums as may be determined by the Shareholder.

4.2	Any attempts to falsify an expenses claim will be considered fraudulent and appropriate action will be taken against the Board Member, including removal of the Board Member from the Board.  

4.3	All expenses claims should be submitted on the approved claim form with supporting evidence, where reasonably available.  Claim forms not completed properly or submitted without supporting evidence (receipts) where reasonable available, will not be paid and will be returned to the Board Member for correction.  

4.4	Board Members must sign their own claim forms.

4.5	Supporting receipts should be provided in all instances unless not reasonably available or where this policy specifically provides.  If a receipt is not obtained/available a suitable explanation as to the reasons should be included on the claim form and certified within accordingly.  The Director of Finance [or in his/her absence, his/her Appointed Deputy] must be reasonably satisfied of the merits of the explanation to authorise the claim. 

4.6	Expenses claims must not be paid through petty cash, save for in exceptional circumstances in the discretion of the Director of Finance [or in his/her absence, his/her Appointed Deputy] .  Payments will be made by directly to the Board Member’s bank account unless the Board Member has requested payment via cheque on the claim form.  Payments will not be made to third parties. 

4.7	Claims should be made on a monthly basis and, if possible, by the end of the following month in which the claim was incurred. 

4.8	All expense payments will be made in arrears.  No advance of expense payments will be made save in exceptional circumstances and with the prior approval of the Director of Finance [or in his/her absence, his/her Appointed Deputy].  If any advance is given, any Board Member will still be required to comply with paragraph 13 of this policy.

5.	Limitations on claims 

5.1	Ascham Homes’ Articles of Association places limitations on the expenses and amounts that may be claimed by Board Members.  No sum may be paid that excess of that which would be permitted to be paid to a board member of a registered social landlord under the Housing Act 1996.  Further no sum may be paid to a Board Member who is an elected Council Member in excess of that permitted by the Council’s member allowance scheme. 

6.	Tax and National Insurance

6.1	Her Majesty’s Revenue and Custom begin with the presumption that any payment to any office holder, including expenses, is subject to tax and National Insurance.

6.2	Tax is generally not payable under the following circumstances:

	6.2.1	A statutory or concessionary exemption exists.

	6.2.2	A dispensation has been agreed,
	
	6.2.3	A PAYE settlement agreement is in place.

6.3	Expenses items covered by this policy may be subject to tax.  If in doubt Board Members should seek clarification from Her Majesty’s Revenue and Customs.  Responsibility for ensuring that a Board Member pays any tax and National Insurance payable lies with the Board Member claimant  

7.	Allowable Expenses 

7.1	There are 4 categories of allowable expenses under this policy. These are:

	7.1.1	Travel allowance
	7.1.2	Subsistence Allowance
	7.1.3	Child/Dependent Care Allowance
	7.1.4	Communication Allowance.

8.	Travel 

8.1	General

8.1.1	If parking and tolls need to be incurred then the least cost alternative should be used and claimed.

8.1.2	Speeding and parking infringements will not be re-imbursed.

8.1.3	The Central London Congestion Charge and similar tolls may be claimed if car travel is reasonably incurred in the fufillment of business purposes.  Fines for non-payment of congestion charges will not be re-imbursed.

8.1.4	Ascham Homes does not accept any liability for damage caused to or loss of private vehicles or their contents whilst being used on Board business; nor does it accept liability for claims by passengers or third parties, however so arising.  

8.2	Car and Other Mileage Rates
	
8.2.1	Mileage rate will be paid in accordance with National Joint Council rates (NJC) published from time to time. 

8.2.2	The mileage rate claimed should be the actual mileage travelled, based on the shortest route, having regard to the efficiency of that route. 

8.2.3	Board Members must produce to Ascham Homes as least once in every year:

8.2.3.1	Evidence of a current full driving licence

8.2.3.2	Evidence of appropriate business use insurance cover for the Board Member’s use of the vehicle on Ascham Homes’ business.

8.2.3.3	Evidence of a valid MOT test Certificate

8.2.3.4	Evidence of the vehicle being used for the mileage claim.


8.3	Public Transport 

8.3.1	No claim will be reimbursed for any part of the journey covered by season ticket, or any other entitlement already possession.

8.3.2	All train travel should be booked as standard or second class fares, where available.  First Class travel will only be permitted when no other reasonable alternative exists [Board Members will be required to demonstrate this to the satisfaction of the Director of Finance [or in his/her absence, his/her Appointed Deputy] ].

8.4	Taxis

8.4.1	Taxi fares to and from the Board Members home/place of work to a Board event will be reimbursed on the basis that the following apply

(a) 	the Board Member’s own vehicle is not  suitable/available for use, if any  

(b) 	public transport is not suitable or available e.g. a question of personal safety if travelling late at night, where heavy or bulky material 

(c) 	other good reason.

9.	Subsistence 

9.1	The actual costs of the breakfast, up to the approved rate (Appendix 1), will be reimbursed if:

9.1.1.	The cost of breakfast is not included in the costs of any overnight accommodation rate.

9.2	The actual costs of lunch, up to the approved rate (Appendix 1), will be reimbursed if :

	9.2.1	Lunch is not included/provided [i.e as part of a meeting or development course].

9.3	The actual costs of dinner, up to the approved rate (Appendix 1), will be reimbursed if:

9.3.1	The cost of dinner is not included in the costs of any overnight accommodation rate.

9.3.2   Dinner is not included/provided

9.4	Alcohol cannot be claimed as part of a normal subsistence claim.

10.	Child/Dependent Care Allowance

10.1	Indirect costs such as child care and other dependent care are payable on receipt of actual costs incurred, up to the approved hourly rate  being National Minimum Wage rates in force from time to time. 

10.2.	The period of claim may include up to a maximum of one hours travelling each way to the event.

10.3	Any claims for in excess of one hours travelling each way must have the prior approval of the Director of Finance [or in his/her absence, his/her Appointed Deputy 

11.	Communication Allowance

11.1	Phone calls made in the course of Ascham Homes’ business should always be made in the most effective way that is reasonably available.

11.2	Internet connection charges are claimable if they are only required as a result of Board membership.

11.3	IT supplies are provided.  A computer will be loaned on a “as needed” basis i.e a Board Member does not have their own computer. [N.B all computer supplies provided are provided for the Board Members use for the purposes of Ascham Homes’s business.  Ownership of all supplies provided by Ascham Homes remains with Ascham Homes and must be returned to Ascham Homes on request].

12.	Accommodation

12.1	This will usually be arranged by and paid for directly by Ascham Homes as and when required.  Board Members should only make independent arrangements with the prior approval of the Director of Finance] [or in his/her absence, his/her Appointed Deputy]. 

13.	Claiming Process

13.1	Making a claim

13.2	Any Board Member making an expenses claim will be required to confirm the following: 

13.2.1	all expenses and allowances claimed comply with this policy and procedure.

13.2.2	all original receipts for expenses should be attached to support the claim.

13.2.3	all expenses have been necessitated by official Ascham Homes’ business and are net of any discounts or benefits available to the Board Member.

13.2.4	none of the expenses claimed have been claimed in a previous claim.

13.2.5	re-imbursement has not been claimed for any item for which Ascham Homes has paid in advance.

13.2.6	none of the items claimed have been reimbursed by any other body or person.

13.2.7	if appropriate, that your hold a valid driving licence, insurance certificate that covers the use of the vehicle claim for on Ascham Homes’ business and Mot certificate for the period of the claim. 

13.3	Payment of Claims 

13.3.1	The claim form should be submitted to the Chief Executive’s office together with all supporting documentation required. 

13.3.2	Unless with the prior agreement of the Director of Finance [or in his/her absence, his/her Appointed Deputy]  [or in his/her absence, his/her Appointed Deputy]  in exceptional, the claim will be processed as follows:

13.3.2.1The claim will be passed to the Director of Finance [or in his/her absence, his/her Appointed Deputy] for consideration and authorisation within 48 working hours of receipt.

13.3.2.2 Payment of approved expenses will be made by directly to the Board Member’s bank account unless the Board Member has requested payment via cheque within 10 working days.  Payments will not be made to third parties.

14.	Disputes Arising out this Policy

14.1	Any dispute arising out of the operation of this policy should be made in writing to the Company Secretary and the Chair, save where a conflict of interest arises.

14.2	On receipt of a notice of dispute the Chief Executive and the Chair will mediate to seek to resolve the matter.

14.3.	Where mediation is not successful, or a conflict of interest arises, any dispute will be referred to the Council’s Head of Housing for determination whose finding shall be binding.

15.	Review of this Policy

15.1	This policy shall be reviewed annually.

APPENDIX 1



Approved Maximum Subsistence Rates:



Suggested Rates

	Breakfast :  	Up to £10.00            

	Lunch:            Up to £12.00 

	Dinner:           Up to £25.00 
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