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STANDING ORDERS

1. Introduction

1.1. St Basils operates within a complex regulatory environment. As a Charity, it is regulated by the Charity Commission of England and Wales (Charity number: 1080154). As a registered provider of social housing, it is regulated by the Regulator of Social Housing (Provider number: H3994). As a Registered Company in England and Wales, it is registered with Companies House (Company Number: 3964376). 

1.2. These Standing Orders provide the framework in which St Basils operates. They should be read in conjunction with the Articles of Association and legislation to which St Basils must adhere. In the cases where there is a conflict between the Standing Orders and the Articles and legislation, the latter will take precedence over the former. Advice on any of the provisions within this document can be provided by the Governance Team. 

1.3. The Standing Orders are subject to review and may change in accordance with the law or regulatory standards set down by the Regulator for Social Housing, The Charity Commission for England and Wales, or any other regulatory requirements set down by principal regulators in other fields in which St Basils operates currently or may decide to do in future. 

1.4. As a registered provider of social housing, St Basils is expected to adopt and comply with an appropriate code of governance. St Basils has chosen to adopt the National Housing Federation Code of Governance 2020. These Standing Orders demonstrate compliance with that Code. This Governance Code is adopted on a “comply or explain” basis, this document reflects any provisions where the Board chooses not to comply. 
 
1.5. Directors and Officers of St Basils will be bound by these Standing Orders and be expected to act in accordance with the Seven Principles of Public Life, known as the Nolan Principles, as follows:

a. Selflessness
Holders of office should take decisions solely on what is in the public interest. They should not do so on the basis of financial or material benefit for themselves or family members. 

b. Integrity
Holders of office should not place themselves under any financial or other obligation to outside organisations or organisations that might influence them in their decision making or the performance of their duties. 

c. Objectivity
In carrying out business, holders of office should make decisions on their own merit. This will include making appointments, awarding contracts or recommending awards or benefits. 

d. Accountability
Holders of office are accountable for their decisions and actions to the organisation’s stakeholders and must submit themselves to whatever scrutiny is appropriate for their office.  

e. Openness
Holders of office should be as open as possible in the decisions they take, they should provide reasons for their decisions and restrict information only when public interest demands it.  

f. Honesty
Holders of office have a duty to declare private interests and take steps to resolve conflicts in such a way that protects the public interest. 

g. Leadership
Holders of office should promote and support these principles and lead by example.
1.6. In addition, the following St Basils Policies, Procedures, and Codes are also relevant to the effective conduct of St Basils.  Directors and Officers[footnoteRef:1] should be familiar with the following, which will be made available on the Board portal: [1:  Board Officers are defined as Chair, Vice Chair(s) and Secretary or any other person appointed as an Officer of the Board.  ] 


· St Basils’ Articles of Association
· St Basils’ Financial Regulations
· St Basils’ Whistleblowing Policy and Procedures
· St Basils’ Probity Policy and associated Procedures 
· St Basils’ Company Membership Policy 
· St Basils’ Register of Interests 

1.7. Directors and Officers1 should be familiar with the following codes which St Basils have chosen to adopt and are available on the Board Workplace portal:

· The National Housing Federation Code of Governance 2020
· The National Housing Federation Code of Conduct 2022
· The RACE Equality Code 2020

Directors, Company Members and Officers

2. The role of a Company Director 

2.1. A Company Director must act to promote the long-term success of a Company, this includes making sure it is, and remains, financially solvent; safeguarding the Company from reputational risk and building relationships with stakeholders.[footnoteRef:2]  [2:  Companies Act 2006 s. 172] 


2.2. Individual Directors and the Board as a whole, have responsibility for overseeing the strategic direction of the Company. 

2.3. Directors are responsible for ensuring the desired culture within an organisation and should ensure there are policies and procedures in place that promote this culture. 

2.4. Directors hold the management of an organisation accountable for decisions made. It is important that this is done in a co-operative way. Directors also have a responsibility to ensure their dealings with staff and residents are conducted in a professional and courteous way. 

2.5. Whilst Directors should not involve themselves in the operational running of an organisation, they may from time-to-time visit projects and meet with staff. This informs strategic decision making. Directors may make use of any appropriate mechanism to do this, including meetings with staff and young people and/or Active Learning visits. 

2.6. As St Basils is a charity, all Directors are also Trustees of the Charity, and will be registered as such with the Charity Commission. As a Trustee, individuals will be responsible for overseeing St Basils charitable objectives and ensuring that charity resources are appropriately managed, however in the most part the responsibilities of a Director and Trustee are the same. Board members must assure themselves they have the appropriate information and resources to provide effective oversight in relation to this function and must hold the management to account to ensure ongoing success of St Basils. Further information on how this may be done will be provided to all Board members on induction.  

2.7. Further information on the roles and responsibilities of a Board member can be obtained from the Company Secretary or nominee. New Board members are informed of their responsibilities prior to accepting the role. 

3. Appointment of Directors

3.1. Appointments to the Board of Directors must be made in the best interests of St Basils. Any appointment should take account of skills or knowledge required by the Board as well as the experience of the individual.

3.2. The diversity of the Board will be considered when making appointments to ensure a balance of knowledge from different backgrounds and cognitions and to ensure the composition of the Board reflects the diversity of St Basils’ stakeholders.

3.3. The Board may determine the mechanism for recruitment (external recruitment or personal approach of interested and qualified persons). However, this must be balanced with the need for the Board to be independent and objective. 

3.4. Regardless of the method, all appointments to the Board must be made in a fair, open and transparent way.

3.5. Directors approved for appointment from 18th November 2025 must have verified their identity with Companies House and provided their personal code to the Company Secretary before formal appointment.

3.6. The appointment of a Director should not be confirmed until St Basils has carried out any related due diligence. This can include but is not limited to completion of DBS disclosures, receiving references and searching the Register of Disqualified Directors.

3.7. Directors must understand their roles and responsibilities and make a signed declaration that they agree to undertake the role before an appointment is made. 

3.8. No person under the age of 16 is eligible to be appointed as a Director.[footnoteRef:3] [3:  Companies Act 2006 s. 157] 


3.9. In addition, in accordance with the Articles, a person may not be appointed a Director if: 

a. Any prospective Director is a resident and the appointment would take the total number of resident Directors above one third of the total number of Directors; 

b. Any prospective Director is Associated and the appointment would take the total number of Associated Directors above one third of the total number of Directors;  

3.10. St Basils has four different types of Director. When acting in their capacity as a Director, all Board members have the same rights and responsibilities to act in the best interests of St Basils. 

3.11. Each type of Director is subject to a different appointment mechanism and term of office: 

3.11.1. Ordinary Directors
Ordinary Directors are nominated by the Board of Directors but are formally appointed by Company Members at the AGM. 

In the event of a casual vacancy of an Ordinary Director occurring between AGMs, the Board may appoint an Ordinary Director prior to an AGM. This appointment must however be formally ratified at the next AGM.[footnoteRef:4]  [4:  See Articles 25.4 and 25.5] 


Ordinary Directors are appointed for an initial term of three years and are not normally permitted to serve in excess of 9 years unless the Board feels it is in the interest of St Basils for a Director to do so. However, this should be considered an exception and not the rule.[footnoteRef:5]  [5:  See Article 27.1.3] 


The total number of Ordinary Directors must never fall below one half of the total number of Directors.[footnoteRef:6]  [6:  See Article 21.4.3] 


3.11.2. Executive Directors
Executive Directors are appointed by the Board of Directors from within St Basils’ Senior Leadership Team. 

There must only ever be one Executive Director on the Board at any time, and this is usually the Chief Executive Officer, although this may not always be the case. 

There is no term limit on an Executive Director appointment, but they may be removed from the Board at any time.[footnoteRef:7]   [7:  See Article 24.2] 


The Board may delegate day to day responsibility for operational management to the Chief Executive Officer (CEO). The CEO may further delegate that responsibility to further members of staff through job descriptions, policies and other frameworks, as appropriate.

3.11.3. Nominated Directors
A Nominated Director is appointed to the Board by the Diocesan Bishop of Birmingham in the event of a vacancy.  

This appointment is not subject to further ratification by the Board or Company Members. The appointment begins on the date that St Basils receives notification from the Bishop.[footnoteRef:8]  [8:  See Article 22.7] 


The Nominated Director is appointed for a period of no more than 9 years and will not be eligible to seek reappointment unless a period of 3 years has elapsed.[footnoteRef:9]  [9: FF See Article 22.2] 


3.11.4. Co-opted Directors
The Board may appoint up to 4 Co-opted Directors, who will normally be appointed for an initial period of 12 months[footnoteRef:10], which can be renewed by the Board up to a period of 9 years.[footnoteRef:11] [10:  See Article 23.2 ]  [11:  See Article 23.3] 


Co-opted Directors are appointed on the basis of the requirements of the Board, the skillset of the individual appointee or regulatory requirements. Their appointment does not require ratification by the AGM.

4. Removal of Directors

4.1. A person ceases to be a Director if they:

4.1.1. Have served the maximum term allowed by the Articles[footnoteRef:12], noting paragraph 4.3 below; [12:  Terms of Office detailed within Article 21] 


4.1.2. Are disqualified from acting as a Company Director for whatever reason[footnoteRef:13]; [13:  In accordance with the Company Director Disqualification Act 1986] 

 
4.1.3. Are disqualified from acting as a Charity Trustee for whatever reason, unless a waiver has been granted by the Charity Commission;[footnoteRef:14] [14:  In accordance with the Charities Act 2011 ] 

 
4.1.4. Fail to verify their identity with Companies House.

4.1.5. Resign before the end of their term of office, in writing to the Company Secretary;

4.1.6. Are removed by the Board in accordance with the Articles, as follows:

a. A Director being absent from four consecutive Board Meetings and the Board resolves they should not be a Director;[footnoteRef:15] or,  [15:  See Article 27.1.10] 


b. A Director is found to have committed misconduct (see section 29) and is removed by a Special Resolution of the Board.[footnoteRef:16] Prior to voting on any resolution the Director being considered for removal must have the opportunity to respond to any issues presented.[footnoteRef:17] [16:  A Special Resolution is passed by 75% of those present, voting in favour]  [17:  See Article 27.1.11] 


4.1.7. Are subject to any other the disqualification criteria specified in the Articles[footnoteRef:18], these include:  [18:  See Article 21.3] 


a. Death of a Director; 

b. Detention in prison;

c. Where a Director is declared bankrupt or makes any arrangement or composition with creditors;

d. Where a Director is, in the written opinion of a registered medical professional, mentally or physically incapable of acting as a Director for three months or more;

e. Where a Director is convicted of any other offence likely to bring St Basils into disrepute and the Board resolves to remove them.[footnoteRef:19]    [19:  In cases where the Board resolves to remove a Director for misconduct, this requires a special resolution. ] 


4.2. In the case of the Executive Director, they will cease to be a Director on the day that they cease to be an employee of St Basils.  

4.3. In the case of Directors resigning on having served the maximum term allowed by the Articles, they will continue to be a Director until the date which is 9 years following their appointment. For example: If a Director is appointed on 02 January 2020, their term will end on 01 January 2029. Their resignation will be reported to the AGM at the next available meeting, regardless of when this occurs. 

4.4. In cases where the AGM falls before a Director’s 9 year term has ended, but they do not have sufficient time left to seek re-appointment for a full AGM cycle, Company Members may resolve that the Director be allowed to continue until their term limit elapses. 

4.5. In accordance with the Articles, one third of Ordinary Directors are required to stand down at the AGM. Those eligible, are able to seek reappointment by the Company Members[footnoteRef:20], provided they do not meet any of the criteria within 4.1 above. [20:  See Article 25.2] 


4.6. Notwithstanding 4.3 above, a resignation by a Director will have immediate effect.  


5. Company Members

5.1. Company Members have overall responsibility for the success of the organisation and are considered in Company Law as the true “owners” of the company. Company Members have the right to vote at Annual General Meetings and have the following roles and responsibilities:

· Appointment of Ordinary Directors at the AGM;
· Receive and be aware of the Annual Accounts and Statements;
· The right to vote and propose resolutions at an AGM;
· certain financial obligations in the event that the Company is wound up.

5.2. Applications for Company Membership are made in line with the Company Membership Policy and are approved by the Board of Directors.

5.3. On appointment, all new Company Members will be given an induction to support them to carry out their role. 

5.4. All Directors are ex officio Company Members, they are not required to make a separate application for Company Membership.  

5.5. On standing down, former Directors will remain Company Members unless they choose not to do so. 

5.6. If a Company Member does not attend 3 AGMs consecutively without notice, they will be deemed to have resigned their membership and will be removed from the Register of Members. 

5.7. Members must ensure that their contact details are kept up to do date. In cases where the Company is aware that a Member’s details are no longer correct and have not been informed of any changes, a Member will be deemed to have resigned and will be removed from the Register of Members.

5.8. Company Members can resign membership in writing to the Company Secretary. Where a Company Member resigns this will have immediate effect.  

6. The Appointment of Chair and Vice-Chair

6.1. The Chair and Vice Chair are appointed by the Board of Directors, from within their own number.

6.2. The Executive Director is not permitted to act as Chair or Vice-Chair.
 
6.3. The Chair and Vice-Chair will be elected for a year but will be eligible to seek re-election as Chair or Vice Chair, unless they cease to be eligible for appointment as a Director.

6.4. The Chair and Vice Chair will be nominated at the final meeting of the Board of Directors in each calendar year, usually taking place in December. Any appointment will be for the year ahead, unless the Board agrees otherwise. Nominations will be invited by the Company Secretary. 

6.5. Votes for Chair and Vice Chair will be taken according to a simple majority.  If there are more than two candidates then multiple rounds may be required, with the candidate with least votes in a round being removed from the candidate list for the subsequent round.
  
6.6. The Chair and Vice Chair may resign as from their roles before the end of their term by submitting written notice to the Company Secretary.

6.7. Where a person resigns as a Chair or Vice Chair, they will continue in their role as a Director, unless they also resign from their role as a Director at the same time.  

6.8. In the event of a casual vacancy for Chair or Vice Chair, the Board must make arrangements for a Director to be appointed at the next meeting following notification of the vacancy.

7. Senior Independent Director

7.1. The Board should nominate a Director to the role of “Senior Independent Director” (SID). This person should be a Non-Executive Director the Board considers to be independent.

7.2. A SID has a number of functions including: 

· Acting as an intermediary between the Chair and other members of the Board where necessary; 
· Supporting the Chair’s own appraisal process; 
· Acting as a “sounding board” for the Chair where appropriate.


8. The Clerk to the Board

8.1. The Board is responsible for appointing a person to act as Clerk to the Board of Directors and its Committees. The Clerk of the Board will usually be the Company Secretary. 

8.2. The Clerk to the Board is responsible for minuting the meetings of the Board and its Committees, providing advice to the Board on its constitutional functions or procedural matters or matters relating to governance practice. 

8.3. In cases where the Clerk to the Board is required to withdraw from meetings or parts of meetings, the Chair will be responsible for noting elements of the discussion to be included in the minutes.

8.4. The Company Secretary may delegate the role of Clerk to a deputy for specific meetings or in a period of absence.

The Board of Directors and Committees

9. Committees of the Board

9.1. The Board of Directors has authority to create Committees as it sees fit, to effectively monitor and support the work of St Basils and ensure the effective discharge of its charitable objectives and its statutory and regulatory requirements. 

9.2. The Board may delegate any of its authority to one of its Committees, with the exception of the following: 

· The appointment of the Chief Executive Officer, Company Directors or the Company Secretary;
· Responsibility for the strategic direction of St Basils; 
· Responsibility for the overall solvency of St Basils; 
· Any other activity required to meet statutory or regulatory compliance requirements. 

9.3. Notwithstanding the above, Committees may carry out work to support any of these functions and make recommendations to the Board for approval.

9.4. St Basils has the following Committees: 

9.4.1. The Service Delivery and Development Committee 

9.4.1.1. This Committee is responsible for overseeing areas of operational activity and development within St Basils. This will include, but is not limited to investment proposals, alterations to service delivery and operational matters including property maintenance, health and safety and property compliance matters. They are also responsible for holding the Senior Leadership Team accountable for St Basils’ delivery in these areas. 

9.4.2. The Business Support and Audit Committee

9.4.2.1. This Committee is responsible for overseeing the finances of the organisation, reviewing internal and external audit work, and holding the Senior Leadership Team accountable for implementing the recommendations from these audits. The Committee is also responsible for reviewing St Basils’ Risk Register and ensuring it is effectively monitored.

9.4.3. Nominations Committee

9.4.3.1. This Committee is responsible for reviewing applications for Directors and interviewing candidates. The Committee may also review Board appraisal and review requirements. The Committee makes recommendations to the Board for appointments to the Board and meets in the case of a vacancy and when appropriate before any recruitment of Directors to consider what skills or attributes are required by the Board. 

9.5. The membership of each Committee will be reviewed annually by the Board of Directors, usually at the December meeting. 

9.6. The Board is responsible for appointing Directors to these Committees. In doing so it must have due regard for the Articles of Association, the skillset of Directors and the needs of the Committee, this may include operational requirements including, but not limited to the ability to meet quorum. 

9.7. Each Committee has, and must act within, its delegated authority specified within its Terms of Reference. Where a question arises about the scope of authority of a Committee, this should be referred to the Company Secretary


10. Policy Approval 

10.1. The Board of Directors has overall responsibility for ensuring that policies are reviewed to ensure they remain effective and implemented. 

10.2. The Board has responsibility for approval of policies but may delegate this responsibility to any of the Committees.

10.3. The Board has delegated approval of the following policies to the Business Support and Audit Committee: 

· Business Continuity Policy
· Capability Policy 
· CCTV Policy
· Confidentiality Policy
· Cyber Security Policy 
· DBS Policy
· Dignity and Respect Policy 
· Disciplinary Policy
· E-Safety Policy 
· Ethical Fundraising Policy
· Expenses Policy 
· Flexible Working Policy
· Grievance Policy
· Information Security Policy
· Internal Mobility Policy
· Learning and Development Policy
· Leave Policy 
· Media Policy
· Recruitment and Selection Policy 
· Redeployment and Transfer Policy 
· Rent Setting Policy 
· Tenant Recharge Policy
· Volunteer Policy

10.4. The Board has delegated approval of the following policies to the Service Delivery and Development Committee: 

· Absence Management Policy
· Alcohol and Substance Misuse Policy
· Anti-Social Behaviour Policy
· Assessment and Support Planning Policy
· Behaviour Management Policy
· Comments, Compliments and Complaints Policy 
· Domestic Abuse Policy 
· Driving for Work Policy 
· Engagement Policy
· Environmental Sustainability Policy 
· Eviction and Abandonment Policy
· Incident Management Policy
· Information, Advice and Guidance Policy
· Internal Verification and Quality Processes Policy  
· Lone Working Policy 
· Malpractice and Maladministration Policy
· Management of Conflict, Violence and Aggression Policy
· Maximising Rent Collection & Tackling Arrears Policy
· Missing Persons Policy
· Mould and Damp Policy
· Move on and Fair Exit Policy
· Mutual Exchange Policy
· Neighbourhood Management Policy
· On-Call Policy 
· Property Compliance Policy
· Reasonable Adjustments & Special Considerations
· Recognition of Prior Learning Policy
· Referrals and Allocations Policy 
· Registration and Certification of Learners Policy
· Special Consideration and Special Adjustments
· Subsites and Third Party Collaboration Policy 
· Visitor (Welcome) Policy

10.5. The following policies will be reviewed by the Business Support and Audit Committee, but the Board retains the right of formal approval: 

· Anti-Fraud, Theft, Bribery & Corruption Policy
· Data Protection Policy
· Financial Regulations
· Probity Policy 
· Reserves and Treasury Management Policy 
· Risk Management Policy 
· Subcontracting of Services for Young People Policy 
· Whistleblowing Policy

10.6. The following policies will be reviewed by the Service Delivery and Development Committee, but the Board retains the right of formal approval:

· Code of Conduct
· Equality, Diversity and Inclusion (EDI) Policy
· Health & Safety Policy 
· Safeguarding Policy 

10.7. The Board will approve the Company Membership Policy in its own right. 

10.8. In cases where new Policies are developed, these can be considered by the appropriate Committee but must be approved by the Board on the first occasion. At future reviews, the Board may delegate approval to the appropriate Committee as it sees fit.  


11. Board Evaluation and Appraisal
 
11.1. Regular Board evaluation and appraisal is important to ensure that the Board remains effective. It can support succession planning and recruitment, identify training needs, and contribute to the building of effective relationships. 

11.2. The Board evaluation process will include diversity objectives to assess the balance of skill, experience and knowledge on the Board and to obtain information about its diversity composition. 

11.3. All Directors should fully participate openly and honestly in any appraisal or evaluation exercise.

11.4. As part of this process, individual Directors must ensure their learning and development is up to date. This includes but is not limited to the housing sector, health and safety, charity legislation, EDI and race equality and any other specialist knowledge associated with their professional role. Board members are expected to complete a skills assessment form at least annually. 

11.5. As part of regular Director appraisal, the Chair of the Board may undertake meetings with individual members of the Board. These meetings will take place at a mutually agreed time. Records of the meetings should be retained on file by the Governance Team.

11.6. The Board will determine the mechanism for appraisal. Appraisal should take place annually; external evaluation should be considered at least every 3 years. 


Meetings

12. Frequency of Meetings

12.1. There will be at least 4 cycles in each year. Additional meetings may be held outside of the usual cycle where the Board or Company Secretary deems it appropriate. 

12.2. Each of the Committees is required to meet before a normal meeting (that is, not an extraordinary meeting) of the Board of Directors. 

13. Extraordinary Board Meetings

13.1. Extraordinary Board Meetings can be called by:

· A majority of Directors currently in office;
· The Chair of the Board; 
· The Company Secretary.  

13.2. Requests for Extraordinary Board Meetings must be submitted in writing to the Company Secretary.
 
13.3. In cases where a meeting is requested, the date on which it is held can be at short notice, provided there is agreement from the Directors.  

14. Notice of Meetings

14.1. Meetings are convened by the Company Secretary, notice of the meeting will be provided at least 7 days prior to the meeting taking place. 

14.2. In cases where an extraordinary meeting is called it is recognised that this will often be in respect of emergencies and as such notice of the meeting may be given at less than 7 days. However, as much notice as is practical will be given, subject to the demands of the situation.


15. Quorum

15.1. The quorum for each meeting is as follows: 

15.1.1. The quorum for Committee meetings is 2 Board Members, this does not include members co-opted to the Committee.[footnoteRef:21]  [21:  See Article 35.7] 


15.1.2. The Executive Director is not considered a member of the Business Support and Audit Committee and as such does not count towards the quorum.
 
15.1.3. The quorum for Board meetings is 5.[footnoteRef:22]  [22:  See Article 33.1] 


15.2. A meeting is quorate where it includes Directors who are physically present as well as those who are attending through teleconferencing and other online methods. 

15.3. If a quorum is not established at the beginning of the meeting, or where a meeting becomes inquorate during a meeting, no formal decisions should be taken at the meeting. Discussion can continue if it is felt appropriate, with any formal decisions being deferred to the next meeting. 


16. Attendance at Meetings	

16.1. Directors are appointed on the basis of the skills and experience they bring to the organisation. They are expected to participate and engage in meetings as much as possible. 

16.2. A Director who is unable to attend a meeting for whatever reason should provide notice to the Company Secretary. The purpose of this is to: 

· Notify other Directors of the apologies and record these in the minutes; 
· Establish whether the meeting is likely to be quorate. 

16.3. St Basils will keep a record of attendance at meetings. Directors with persistent poor attendance may be removed from their role by the Board.[footnoteRef:23]  [23:  See Article 27.1.11] 


17. Use of Teleconferencing or online platforms to conduct meetings

17.1. The Board or Committees may choose to operate meetings using electronic platforms. 

17.2. If an individual member wishes to join a meeting electronically, they should seek permission to do so from the Chair of the Committee or Board. The Chair’s decision is final as in some cases, this will not be practical. 
 
17.3. The electronic platforms used must allow for all Directors to participate fully and actively, just as they would be able to do in a physical meeting. 

18. Meeting Agendas

18.1. Meeting agendas will be prepared by the Company Secretary in conjunction with the SLT Committee Lead and will be approved by the Chair. 

18.2. Directors may request that items be placed on the agenda for a meeting, providing that written notice is made to the Company Secretary 10 working days before the meeting. The Chair will have the ultimate decision on whether these items will be placed on the agenda.

18.3. The final agenda and meeting papers will be disseminated to members 7 days prior to the meeting date.


19. Declarations of Interest 

19.1. In accordance with the Probity Policy, all Directors are required to update their Declarations of Interest at least annually and as and when they arise subsequently.
 
19.2. Directors will have the opportunity to declare interests at the beginning of each meeting.
 
19.3. St Basils will maintain a Register of Interests, which will be published online or made available to anyone to view.

19.4. The Company Secretary has the responsibility of ensuring that all declared interests are appropriately managed and associated risks can be eliminated can be mitigated. 

19.5. Where a risk is material and long standing and where it can’t be appropriately by St Basils, a Director may be asked to resign from the Board.   

19.6. Directors must not use their position with St Basils for their own personal benefit or the benefit of connected persons. 

20. Confidential Items

20.1. All business discussed at Board and Committee meetings is to be regarded as confidential and should not be discussed with anyone outside St Basils. 
 
21. Conduct of meetings

21.1. At Board meetings the Chair will chair the meeting.  In the absence of the Chair, the Vice Chair will chair the meeting.
 
21.2. In the event both the Chair and Vice Chair are absent from the Board meeting, the Directors present will choose a person from within their number to act as Chair for the meeting. This person must not be the Executive Director.

21.3. For committees, if the committee chair is not present, then the committee members will choose a chair from their number for that meeting.

21.4. Decisions taken at Board or Committee Meetings will be decided on a simple majority vote. 

21.5. Where there is a split decision when voting on any issue, the Chair of that meeting will have the casting vote. 

21.6. Directors are expected to be bound by the principle of collective responsibility for decisions taken at meetings. The Chair is responsible for making space within meetings for all points of view to be heard prior to a decision being taken.

21.7. Directors will be expected to treat views expressed within meetings with courtesy and respect, particularly in cases where there is disagreement. 

21.8. Directors who express dissenting views to a decision should not do so publicly once a decision is taken. 

21.9. Directors are expected to act in the best interests of St Basils. When taking decisions, Directors must also consider effective use of charity resources, the environmental impact and any health and safety implications of the decisions. 

21.10. Notwithstanding the agenda, the Chair may choose to vary the order of business so as to prioritise to a particular issue or report.

22. Withdrawal from meetings

22.1. Directors who are also staff members of St Basils are required to withdraw from meetings at which their remuneration or other benefits are discussed.

22.2. Any staff members invited to meetings should not participate or be present at any discussions relating to their own remuneration or other benefits.

23. Minutes of meetings

23.1. Minutes for each meeting of the Board and Committees will be prepared.

23.2. Where possible, they will be completed within 5 working days of the meeting taking place. 

23.3. They will be sent to the SLT Staff Lead and the Chair of the Committee or Board for review and amendment. 

23.4. Minutes must be approved at the next quorate meeting of the Board or Committee. Where possible they should be signed by the Chair.

23.5. Minutes should not be altered after they have been signed as an accurate record of the meeting. Any further corrections should be documented in the minutes of later meetings.

23.6. Signed minutes will be kept on file by the Company Secretary.

23.7. Minutes may be subject to audit and will be provided to auditors or regulators on request. St Basils will not seek approval from the Board before doing so. 

24. Access to meetings 

24.1. Directors may invite any person to attend a meeting they deem necessary to support the effective conduct of the meeting or the organisation. This may include St Basils staff members or colleagues from other organisations or young people or service users.

24.2. Representatives from any of St Basils’ regulators or from St Basils’ internal or external auditors, have a right to attend meetings and must be provided with access when requested. 

25. Decisions taken outside normal meetings

25.1. St Basils may require decisions to be taken outside of normal meetings. Approval may be sought via email, in accordance with the Articles of 
Association.[footnoteRef:24]  [24:  See Article 37.1] 


Miscellaneous Matters

26. Active Governance Visits

26.1. St Basils Directors are encouraged to undertake visits to projects. these visits are designed to support Directors’ strategic decision making. 

26.2. These visits are not considered to be audits and must be undertaken in a supportive manner.

26.3. Visits will be co-ordinated by the Governance Team. A schedule of proposed dates will be circulated in advance of any visits taking place.

26.4. Members of the Senior Leadership Team may attend with Directors to facilitate the visit.

26.5. The precise nature of the visit will be determined in advance. Directors may wish to speak with staff members and young people about their current experiences. Where this request is made, it should be facilitated, insofar as it is practical to do so. 

26.6. Feedback should be provided to the Board of Directors when a visit has been undertaken. This is to ensure the Board has full awareness of any issues arising out of the visit which might require action.        

27. Company Seal

27.1. The Company Seal is kept by the Company Secretary in a secure location.
 
27.2. Directors must vote on all matters where there is a requirement to apply the Company Seal, in accordance with the Articles of Association.[footnoteRef:25]  [25:  See Article 44.1] 


28. Complaints

28.1. Complaints or concerns relating to Board members should be addressed to the Chair of the Board and the Company Secretary. 

28.2. Complaints or concerns relating to the Chair of the Board should be addressed to the Senior Independent Director and the Company Secretary. 

28.3. Directors can raise concerns using the Whistleblowing Policy and Procedure where they feel it is appropriate to do so.  

29. Matters relating to misconduct of Directors

29.1. Directors have a duty conduct themselves in a professional manner and must act in accordance with their duties in the Companies Act 2006 and the NHF Codes of Governance and Conduct. They must safeguard St Basils from issues which may constitute a reputational risk. This may include but is not necessarily limited to their own misconduct, whether actual or alleged.
 
29.2. St Basils places Directors under a duty to declare any issue which is likely to affect their role on the Board and/or that which has the potential to bring St Basils into disrepute. This includes being arrested, but not convicted, for a criminal offence.

29.3. Such matters can be raised confidentially with the Chair of the Board. Where the issue concerns the Chair, this should be raised to the Senior Independent Director. 

29.4. Matters relating to Directors’ misconduct must be investigated by the Chair or SID without undue delay. They should, where necessary liaise with the Company Secretary or Governance and Regulations Manager, who will be able to provide advice and support.

29.5. In cases where misconduct is found to have taken place, and / or damage to St Basils reputation is caused by the actions of a Director, an Extraordinary Meeting of the Board may be called in accordance with Standing Order 13, once an investigation has been concluded. Wherever possible, such a meeting should be held in person. This meeting must be minuted and will be marked as a confidential item.  

29.6. When a meeting is held, the findings of the investigation should be put to the Director concerned, who will have the opportunity to respond to any allegations made. They have the right to provide a written response to the Board in lieu of any comments made in person at the meeting should they wish to.

29.7. The Board must then take the time to consider the facts relating to the matter and any response given by the Director concerned and must make a judgement as to whether the issue warrants removal from the Board in accordance with Standing Order 4.1.5.

29.8. The Director whose conduct is under consideration for removal must not take part in any discussion on this matter and must absent themselves from this part of the meeting. 

29.9. Where any vote is taken, this requires a 75% majority of voting, present members in order to be passed. Where the vote doesn’t meet the threshold, it will not succeed. 

29.10. Where a person is removed by the Board under the provisions it will take effect immediately. The aforementioned Director will also cease to be a Company Member.      

30. Independent Advice

30.1. The Company Secretary will arrange for the Board to receive independent advice in any such situation as the Board deems necessary. 

31. Indemnity of Directors

31.1. In accordance with the Articles of Association, the Directors will be indemnified in their role as Directors.[footnoteRef:26] [26:  See Article 40] 
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