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Developing Committees’ Terms of Reference 

This note explains the format of the Committees’ terms of reference and sets out a process 

and timetable by which they can be agreed. 

Generic clauses 

1. We suggest that there are a series of generic clauses that appear in the Terms of 

Reference for all the Committees. This will ensure a consistency of approach. These 

can be seen at Annex A of this paper. These clauses cover the composition, 

processes and procedures that all committees will adhere to. They take into account 

all comments previously made by the Board at meetings in August and November 

2015.  

Delegated decision-making powers - general 

2. Some trustees have questioned whether Committees should have delegated powers 

to make decisions. The way in which such delegated powers might operate is set out 

in Annex B as a basis for discussion. The Governance Committee is asked to agree: 

 whether decision-making powers should be delegated; 

 if  they are, how should this be done – what limits, if any, need to be put in place?; 

 should decision-making powers be delegated to all Committees or only some? 

 

3. If the Governance Committee concludes that decision-making powers should be 

delegated to some or all Committees, this will need to be taken into account when it 

prepares its recommendations on the Terms of Reference to the other Committees 

and the Board. 

Delegated decision making powers – Governance Committee 

4. The Governance Committee will want to consider whether it is appropriate to have 

decision making powers in its own terms of reference or whether full Board 

agreement is required given the nature of its remit.  

Committee-specific clauses and timetable 

5. In addition to the generic clauses, all Committees’ terms of reference will have a 

series of clauses framed around their specific areas of responsibility. These can be 

found at Annexes C to G to this paper.  The Governance Committee is invited to 

comment on drafts of these all the Committee-specific clauses. Any comments will 

be passed to the relevant Committee, whose members will be considering their 

Committee’s specific Terms of Reference ahead of the next Board meeting.  

 

6. The Governance Committee is invited to agree, amend or add to the generic and 

specific clauses as it sees fit.  



 

Annex A 

DRAFT GENERIC CLAUSES 

Annex  – X Committee -  Composition, Processes and Procedures 

A1 This Committee will comprise at least 4 members, one of which will be the 

Committee Chair. 

A2 The Committee members will elect the Chair, who will serve for a period of up to 1 

year. A person can hold the position of Chair for more than one 1 year period, if 

Committee members elect him or her to do so.  

A3 The Committee may co-opt ex-officio members who, in the opinion of the 

committee will bring additional relevant skills to the Committee, but appointed 

members will always form the majority. 

A4 In accordance with the Articles of Association, the Chair and Vice-Chair of the Board 

of Trustees will be ex-officio members of the Committee. 

A5 Ex officio members of the Committee will not have voting rights. 

A6 The Committee will meet at least 4 times a year and additionally as may be 

necessary [for the Governance Committee this would be amended to 2 times a year]. 

A7 After each of its meetings, the Committee will report to the Board of Trustees. 

A8 Unless otherwise determined by the Committee, a quorum shall consist of 2 

members of the committee. 

A9 A Committee member may participate in a meeting of the Committee by telephone 

or other communications equipment whereby all persons participating at the 

meeting can hear each other and participation in such a meeting shall constitute 

presence in person at that meeting.  

A10 If the Chair is not present at the meeting, and has not made prior arrangements with 

another Committee member to act as Chair for that meeting, the Committee 

members present will agree who amongst them will be chair on that occasion. 

A11 If the Chair is not present at [2] consecutive meetings without good reason, then he 

or she will stand down and a new Chair will be elected as per A2. 

A12 If a meeting is not quorate, it will be postponed and: 

 a) re-arranged to the first possible date at which a quorum can be  achieved, and/or 

 b) any time critical decisions will be dealt with in accordance with A13. 

A13 If time-critical decisions are due to be taken, the issues will be set out in writing and 

circulated to all members in a single email. When responding to such an email, 

individual Members will ensure that their response is copied simultaneously to the 

sender and all other recipients of that email.   



 

A14 The Chief Executive and such other staff as the Chair may require shall be in  

 attendance at meetings. 

A15 The terms of reference for this committee will be reviewed by the Board of Trustees 

regularly /at least every 3 years. 

  



 

Annex B 
Committees and delegated powers to make decisions. 

1. This paper provides the basis for Governance Committee members to discuss how 

decision making powers might be delegated to Board Committees. It proposes the 

criteria that might be used to establish whether a Committee has the power to make 

a decision on a proposal or issue, or whether it can only make a recommendation, 

with the decision being made either by another Committee or the Board. 

Background 

2. Committees of The Grange’s Board of Trustees have generally been advisory, with 

the exception of the Finance Committee, which is able to make spending decisions 

within the limits of authority that the Board has agreed. In recent Board discussions 

about Committees’ Terms of Reference Trustees have questioned whether wider 

decision-making powers should be delegated to other committees.  

 

3. Charity Commission guidance CC27 “It’s your decision – charity trustees and decision 

making” states that where Trustee’s delegate decisions to Committees they must 

have “clear and robust reporting procedures and lines of accountability” and that 

“high risk and novel decisions should not be delegated”. 

 

4. In addition, there may be proposals that are of interest to, or would have 

implications for matters that fall within the remit of other committee(s). In those 

cases any decision would need to take account of the views of the other 

committee(s).  

Proposal for Committee decision-making criteria 

5. With the above in mind, Governance Committee members are asked to consider 

whether the following procedure would be in the best interests of The Grange. 

(Annex B1 contains a flow diagram to illustrate the process). 

“For each proposal for which Trustees’ agreement is sought, members of the Committee 

need to first consider whether the proposal: 

a)  is high risk; or 

b) novel; or 

c) it has implications for matters that are considered by another Committee; or   

d) is within the Committee’s limit of financial authority to approve .   

 

If a–c above do not apply, and the costs associated with the decision are within the 

Committee’s limit of financial authority: 

i. the Committee can decide on the proposal, and  

ii. the Committee chair reports the decision the Board at its next meeting, so that they 

can support it. 

 

If either a), and or b) apply, 



 

i. the Committee should consider the proposal, and 

ii.  at the next Board meeting, recommend whether it should be approved or not.  

If c) applies 

i. the Committee should consider the proposal, and 

ii. make a recommendation to the other Committee (s) with an interest in the matter; 

iii. the other Committee takes that recommendation into account when making its 

recommendation to the Board. 

 

If an early decision on the proposal is needed, this can be done via email to the remaining 

Board members (or if c) applies, the members of the other relevant Committee) for their 

consideration, as per Generic Clause A 13. The relevant Committee or Board chair must 

confirm the collective decision. The Chair must formally report the decision at the next 

Board meeting, so that the decision is captured in the minutes of that meeting.” 

 

Next steps 

6. The Governance Committee may want to report to the full Board: 

 The conclusions of their considerations on the principle of delegating further 

decision making powers to Committees; and , if appropriate 

 Recommend that the proposed procedure ( or a variation of it as agreed by the 

Committee)  is included in the Terms of Reference of the Social Care, Housing and 

Facilities, Governance, Remuneration and Finance Committees.  

  



 

 

Annex C 

Social Care Committee - Terms of Reference 

Introduction 

The Grange: 

 provides residential care and supported living accommodation for people with 

disabilities on its premises as well as off-site in Bookham and surrounding areas;  

 supports people with disabilities to gain skills, pursue their interests and to 

participate in a wide range of activities on and off the premises;  

 employs and develops staff to provide support for people using The Grange’s 

services; 

 is regulated by the Care Quality Commission and subject to all relevant legislation. 

 

Purpose of the Social Care Committee 

This Committee provides strategic direction on matters relating to The Grange’s provision of 

high quality, person-centred social care and support so that people with disabilities who use 

The Grange’s services can live as independently as possible.   

 

Operation of the Social Care Committee  

This committee will operate in accordance with the processes and procedures set out in 

Annex A.  

 

Terms of Reference 

1. To review the full range of The Grange’s residential care and supported living 

services; its skills and activities provision; and its human resources, offering advice 

and expertise as appropriate. 

2. To consider, and within its delegated powers, decide on proposals for the 

development of The Grange’s social care services, its skills and activities provision 

and its arrangements for human resources.  

3. To consider and approve proposals and recommendations made by the Safeguarding 

Sub-Group. 

4. To consider, and within its delegated powers, decide on matters relating to the 

effective provision of quality, person-centred care and support by The Grange staff. 

5. To keep abreast of legal and policy developments relating to social care that are 

relevant to The Grange’s activities and to ensure that The Grange meets any related 

legal requirements. 

6. To consider recommendations made by the Care Quality Commission. 

7. To consider and identify any risks relating to the matters covered in 1 - 7 above, 

propose suitable risk management strategies and review and update those elements 

of the risk register that pertain to the responsibilities of the Social Care Committee. 

8. To [report decisions taken and] make recommendations on any of the above to the 

Board of Trustees. 



 

Annex D 

Housing and Facilities Committee - Terms of Reference 

Introduction 

The Grange is a registered Charity and Housing Association centred on a 15 acre site, which 

aims to provide high quality, modern housing on and off site and residential care 

accommodation for people with disabilities. It needs to:  

 improve and maintain its existing buildings and infrastructure so that it can 

maximise the accommodation and services it provides: 

 develop its accommodation in a way that meets the needs and choices of its existing 

and potential residents and tenants; and  

 meet the Homes and Community Agency’s standards and  comply with all relevant 

legislation (including Charities Act). 

 

Purpose of the Housing and Facilities Committee 

This Committee provides strategic direction on matters relating to The Grange’s on and off-

site housing, facilities and transport provision, and rented retail outlets. It also advises on 

the development of future accommodation and facilities.    

Operation of the Housing and Facilities Committee 

This committee will operate in accordance with the processes and procedures set out in 

Annex A. 

 

Terms of Reference 

1. To review the full range of The Grange’s residential care and supported living 

accommodation and the facilities available through its skills and activities  provision, 

offering advice and expertise as appropriate. 

2. To consider proposals for the development of The Grange’s accommodation and 

facilities, and transport provision.  

3. To consider proposals for the maintenance and upkeep of existing accommodation, 

facilities and vehicles. 

4. To consider matters of health and safety arising throughout the Grange’s  properties, 

vehicles and activities.  

5. To keep abreast of statutory requirements and legal and policy developments 

relating to The Grange: as a housing association; as a landlord; as a charity; and in 

the maintenance and development of The Grange’s properties and transport 

provision. 

6. To consider and identify any risks relating to the matters covered in 1 - 5  above, 

propose suitable risk management strategies and review and update those elements 

of the risk register that pertain to the responsibilities of the Housing and Facilities 

Committee. 

7. [To decide on matters within the remit of the committee, following the procedures 

outlined in Annex A.] 

8. To make recommendations on any of the above to the Board of Trustees.  



 

Annex E 

Finance Committee - Terms of Reference 

Introduction 

The Grange is a registered charity, a housing association and a social enterprise that 

provides residential care, supported living services, housing, skills development and other 

activities for people with disabilities. Its main sources of income are private and publicly 

funded rents and fees, and monies raised from charitable foundations and fundraising 

activities.  The Committee works closely with The Grange’s Finance Manager. 

 

Purpose of the Finance Committee 

This Committee provides strategic direction and expert oversight and advice on matters 

relating to The Grange finances including the annual budget, income and expenditure and 

annual accounts. The Committee also monitors The Grange’s fundraising activities.  

 

Operation of the Finance Committee 

This committee will operate in accordance with the processes and procedures set out in 

Annex A. 

 

Terms of Reference 

1. To review, comment on and make recommendations on The Grange’s annual 

budget proposals.   

2. To review, and comment on quarterly management accounts.  

3. To oversee the production of [and agree] [make recommendations to The Board] 

on the annual accounts. 

4. To consider and agree requests for budgeted expenditure as recommended by 

other committees on single items between £10, 000 and £50,000 (except for 

regular monthly payments for salaries, NI, Tax and pensions). 

5. To consider and advise [staff and][the Board] on the financial implications of 

proposals to develop The Grange’s properties, estate and activities. 

6. To consider and advise on ways to maximise The Grange’s income, in line with the 

organisation’s charitable status. 

7. To monitor The Grange’s fundraising activity and to ensure it complies with Charity 

Commission guidance and any specific regulatory requirements relate to it. 

8. To consider and make recommendations on the method of funding projects. 

9. To review and advise the Board on The Grange’s reserves policy, its investment 

policy and any other finance-related policies  

10. To consider and make recommendations to the Board on appropriate investments 

in line with the agreed investment policy. 

11. To consider and identify any risks relating to the matters covered in 1 - 10 above, 

propose suitable risk management strategies, ensure adequate policies, procedures 

and controls are in place to minimise the risks and review and update those 



 

elements of the risk register that pertain to the responsibilities of the Finance 

Committee.  

12. To ensure that the Finance Committee operates in compliance with any 

restrictions/conditions and regulations necessary by Charities Commission, 

Companies House and Homes and Communities Agency as required. 

13. To consider and make recommendations to the members of the Board on the 

appointment of the external auditor, to review the performance of the auditors 

and advise the board on any changes that ought to be made to their terms of 

agreement. 

14. To make recommendations on any of the above to the Board of Trustees, including 

those relating to requests for expenditure in excess of £50,000. 

  



 

Annex F 

Remuneration Committee - Terms of Reference 

Introduction 

The Grange is a registered charity, a housing association and a social enterprise that 

provides residential care, supported living services, housing, skills development and other 

activities for people with disabilities. It employs over 100 people as care and support 

workers; tutors; maintenance staff; and administrative, HR and finance workers. The 

organisation is led by the Chief Executive, supported by the senior management team and 

day to day direction and supervision is performed by the operational management team.  All 

staff, unless they opt out, are automatically enrolled in the organisation’s pension scheme.  

 

Purpose of the Remuneration Committee 

This Committee considers and advises the Board on proposals for the remuneration package 

for all the Grange staff, including the Chief Executive. 

 

Terms of Reference 

1. To review, comment on and agree The Grange’s annual remuneration proposals.   

2. To review, and comment on non-financial benefits that form part of the overall 

remuneration package.  

3. To consider, comment on and approve proposals for incentives or  performance-

related pay schemes. 

4. To consider, comment on and approve proposals relating to standard provisions 

included in The Grange’s contracts of employment. 

5. To consider, comment on and approve proposals relating to any exceptions to 

standard provisions for particular groups of employees or individuals. 

6. To ensure that the matters considered by the Remuneration Committee are in 

compliance with all relevant regulatory requirements and any restrictions / 

conditions placed on the organisation by the Charities Commission, Companies 

House and Homes and Communities Agency as required. 

7. To consider and identify any risks relating to the matters covered in 1 - 6  above, 

propose suitable risk management strategies and review and update those elements 

of the risk register that pertain to the responsibilities of the Remuneration 

Committee.  

8. To make recommendations on any of the above to the Board of Trustees. 

  



 

Annex G 

Governance Committee – Terms of Reference 

Introduction 

The Grange is a registered charity, a housing association and a social enterprise that 

provides residential care, supported living services, housing, skills development and other 

activities for people with disabilities. It is responsible for meeting the regulatory 

requirements of the Charity Commission, the Care Quality Commission and the Homes and 

Communities Agency, and Companies House, as well as a complying with range of other 

legislation. It strives to follow best practice in good governance, and recognises that this is 

critical for a successful organisation. 

 

Purpose of the Governance Committee 

 To ensure The Grange has the governance arrangements in place to meet its statutory 

responsibilities and follow best practice. 

 

Terms of Reference 

1. To review The Grange’s governance arrangements to ensure they meet statutory 

and regulatory requirements (Charity Commission, Companies House, HCA, CQC). 

2. To consider and identify any risks relating to the Board and its governance, propose 

suitable risk management strategies and review and update those elements of the 

risk register that pertain to Board matters. 

3. To consider and make recommendations to the Board on measure to improve The 

Grange’s governance arrangements. 

4. To ensure correct implementation of any changes to the Memorandum and Articles 

of Association. 

5. To review progress against the Strategic Objectives “to do things properly”. 

6. To keep abreast of good governance practice and to recommend improvements to 

the Board.  


