	Craigowen Housing Association Board Meeting

	Wednesday 27 March 2024   
Belvoir Golf Club 

	Start:  
Finish:

	10:30
12:45  

	Attendees:
	Andrew Hamilton (AH) (Chair)
Richard Buchanan (RB)
Shane Clements (SC)
Geoff Hill (GH)
Kim Johnston (KJ)
Gerry McCann (GMcC)
Anne Smyth (AS)


	Apologies:
	Nigel Carson
Lizzie Dixon
High Logan 
Ann Watt 
Peggy Woods 


	In attendance:  
	Andrew Talbot (AT), 
Collaboration Ireland 

	CHA staff in attendance:
	William McCreight (WMcC)
Michelle Myatt (MM)


	Notetaker:
	Marie Patterson (MP)




	Item
	Notes
	Actions


	1.
	Welcome and Introductions 

AH welcomed Members and introduced AT who has been appointed to conduct a review of the Board‘s Governance standards.  Today’s meeting was an opportunity to engage on Members’ responses to the  questionnaire which AT had circulated on 13 March 2024 and would further assist his analysis of how CHA is meeting the standards required.     

AT summarised his career and experience to date - including his specialism in not-for-profit structures, governance, collaborations and partnerships, and strategic planning – and provided an overview of his review to date.  Noting the compressed timeframe for this work he advised that a project initiation meeting had been held with AH and WMcC on 23 February 2024, followed by a desktop review of relevant Charity Documents, and then circulation of the Board Governance questionnaires to Members.  Responses had provided AT with initial feedback and indicated emerging key points which would be discussed in more detail today.  

Members then introduced themselves to AT and outlined their backgrounds and relevant experience.  They also indicated the length of their tenure as Board members.  

	








 


	2.
	National Housing Code of Governance 2020:  Four Principles 

Noting the alignment between the Charities Commission’s Code of Governance and that of NIFHA, AT advised that the framework for his review was based on the latter’s National Housing Federation Code of Governance 2020.  This  sets out a framework for organisations to achieve a baseline for excellent governance and to determine how it will comply with the requirements underlying the four principles of:  Mission and Values; Strategy and Delivery; Board Effectiveness; and Control and Assurance.  

Drawing on his analysis of Members’ responses to the questionnaire AT wanted to use today to drill into each of these principles in turn.  The following summarises the comments and views that were shared during the discussion.

Principle 1:  Mission and Values

· Appropriate Legal Structure
Members agreed that they are content and confident that the appropriate legal structure is in place and noted that DfC’s regulatory judgments provide further reassurance in that regard.  In addition, CHA’s financial accounts are shared with the Financial Conduct Authority and also with the Charities Commission and whilst this is a cumbersome arrangement Members felt that it works well.

Members confirmed that they are aware of the Constitution and Rules of CHA. They outlined their engagement with DfC during the last RSAR 

· Mission & Values
Members also confirmed that they are always alert to CHA’s Mission and Values Statement but wondered how often it should be formally considered/reviewed.  Acknowledging that the Statement is a high-level piece of governance, AT suggested it should be reviewed as part of the strategic planning process – so, in effect, every three to five years.  He noted that this would be looked at as part of the work currently being taken forward by the Strategic Direction Sub-Committee and added that it is important to get the Statement right as it is a high-level reflection of CHA’s charitable objects (which can only be changed in agreement with the Charities Commission).   RB confirmed that Board members have an opportunity to review the Mission Statement during preparation of CHA’s submission to DfC’s annual RSAR exercise, as well as during the strategic planning process.  


· Key Strategic relationships  
RB and AH provided background to the relationship with CCT. It was important for all – new Board Members in particular – to be aware of this history, but to also note the significantly improved relationship that has developed between CHA and CCT now that the merger has been set aside.  AS commended AH, RB and Nigel Carson (who was Chair before AH) for their work in steering CHA through this turbulent period. Their efforts had led to a much-improved working relationship with CCT.  Members agreed and were keen to build on that.  They also agreed that documentation on the relationship with CCT was not necessary.  Members were content that the JMAs with the three Communities at Clanabogan, Glencraig and Mourne Grange are appropriate and sufficient.  Members were also content that DfC has  strategic influence but is not a strategic partner.   

· Involvement of Residents in Decision-making
AT advised that some responders to the questionnaire felt that residents are not involved in decision making and invited views.  AH confirmed that efforts have been made to address this and that those who act on residents’ behalf are involved in, for example, agreeing the annual Planned Maintenance Programme.  It was noted that Lizzie Dixon and AS bring an important perspective to the Board’s work.  

Although DfC feel that tenant participation should be central, SC advised that the Department recognises and accepts that “one size” does not fit all.   He added that not all residents have the capability to engage directly in decision making and that input is largely from advocates acting on their behalf.  It was noted that WMcC and his maintenance team routinely speak with residents when they are on site and have built good relationships in that regard.  KJ agreed and noted that she had witnessed a very open approach when she visited Mourne Grange as part of her induction.  

Members were satisfied that the appropriate levels of engagement are in place.  They were also satisfied that the properties for which CHA is responsible are maintained to a good standard and that the funding streams provide a  secure base for the maintenance of properties it owns and leases.     

· Code of Conduct for the Board
WMcC advised that a Code of Conduct is in place and agreed to forward it to AT for information.   He confirmed that it is very light touch.  AT offered to provide samples of Codes used by other organisations if helpful. 

· Conflicts of Interest & Register of Interests
Members were confident that any conflicts of interest (for example, GMcC’s membership of Glencraig’s Board and LD’s role as Manager in Mourne Grange) are managed appropriately. Members were also content that the Register of Interests is maintained appropriately.


Principle 2:  Strategy & Delivery 

· Overall strategy & strategic planning 
AT noted the separate strand of work currently underway to develop strategic direction.  He also noted the journey which CHA had been on to reach the position of a more independent standalone charity free of the pressure to merge with CCT.  He invited views on CHA’s strategic planning.  

RB commented that no significant strategic planning except regarding the merger deliberations had been undertaken up to now.  However, with the merger off the table the Association can now properly consider its strategic direction.  Members concurred and were content.

· Organisational Structure 
AH felt that the current structure works very well.  The staff comprises a small team of the General Manager, Finance Officer and two Maintenance Officers (who split the maintenance duties of the three Communities between them).  The previous arrangement with Clanmil has been cancelled and there is now a direct relationship with the Communities to manage maintenance in-house.  This has been enhanced by a new IT system.  

· Collaborations & Partnerships 
AH suggested that DfC should be included, as well as NIFHA and NICVA.  

· Responsible Employer   
Members agreed that the appropriate policies and procedures are in place.  AH confirmed that he appraises the General Manager’s performance and agrees his objectives on an annual basis.   


Principle 3:  Board Effectiveness 

· Understanding roles & responsibilities as trustees
AT invited views on whether Members have a good understanding of their roles.  

RB stated that governance training had been provided in the past by both Edwards & Co and by NICVA.   AH felt that Members have clear understanding of their roles and responsibilities but  agreed that the documentation needs to be firmed up.  AT advised that up to date written confirmation on the roles and responsibilities (of the Chair, deputy Chair, Trustees and the Board) is helpful and can aid decision making.  He offered his assistance with a refresh of the existing documentation  if that would be helpful.   



· Effective & Skilled Chair
AT noted the very important role of the Chair in providing leadership, diplomacy and significant behind the scenes work.  He invited views on AH’s performance but would also take comments privately if Members preferred.  Members were happy to endorse AH’s chairmanship of the Board and confirmed that he is both effective and skilled in the role.

· Board composition      
AH outlined the background to the current composition and advised that several members have exceeded the nine-year tenure.  Although DfC was keen for an immediate refresh it was agreed to hold off pending a decision on the transfer of engagement.  With that now settled a process to refresh the Board is underway.  New Members had been identified by various means including through formal approaches to NIFHA and NICVA and informal routes (for example recommendations from existing Members).  Four new Members have already joined and another has confirmed that she will join when she recovers from a current spell of illness.  AH noted the continuing need however to secure someone with an accountancy background, and to take further steps to achieve a better gender balance and family representation from Mourne Grange and Clanabogan.   Lizzie Dixon is assisting with that.   

· Induction   
WMcC confirmed that a compendium of induction material is available for all new Board Members but advised that it is disseminated on a phased basis to avoid overload.  KJ agreed that CHA operates in a complex environment and acknowledged the need to be immersed  gently into it.  An introductory meeting along with the  staged/phased provision of documentation and opportunity for site visits to the Communities had been invaluable to her.  GH welcomed the provision of induction materials which had been tabbed to highlight the most relevant parts.  

· Board Meetings  
Members confirmed that Board Meetings are held bi-monthly but that additional meetings are arranged if required.  They were therefore content with the frequency of the meetings, and with the length of time allocated for each one (usually two hours), the agendas and supporting papers, quality of debate and the minutes.  

· Sub-committees 
Members also confirmed that Terms of Reference are in place for the sub-committees (FARC, Staffing and Remuneration and Strategic Direction) and that additional, ad-hoc, sub-committees can be convened as and when required.  

· Terms of Office
As already discussed (see “Board composition” above), arrangements for Board refreshment are well underway.   

· Appraisal of Board and Chair
AT advised that this is good practice in any organisation.  AH confirmed that the appraisal of the Board is being undertaken for the first time through AT’s review and that the appraisal of Board members (including the Chair) will follow.

[GMcC left the meeting at 12:35pm]

Principle 4:  Control & Assurance  

· Financial Viability   
RB summarised the controls in place, including review of quarterly financial accounts and corresponding narrative report at FARC meetings (which are scheduled for the week before Board meetings) and subsequent presentation to the Board for further review and agreement.  AH and RB felt that the quality of financial reporting is comprehensive and to  a high standard.   A representative of ASM, the internal auditors, attend FARC meetings.  SC advised that external audits conducted in the last two years have reported  a clean bill of health.   

· Risk Management 
The Risk Register is critically reviewed by FARC and is also subsequently presented to the next meeting of the Board for further discussion and agreement by Members. A recent review of Risk Management, conducted by ASM,    confirmed that the existing system is sound.  ASM were content to provide satisfactory assurance regarding the effective and efficient achievement of CHA’s objectives but made five recommendations for improvement.  FARC and the Board accepted these in full and steps are in hand to implement them.  SC advised that external support (from ASM) will be provided in taking these forward.  

AT noted that risks impacting on partners may also impact on CHA.  He wondered if CHA takes account of these in its own Register and/or takes steps to mitigate them.  AH and SC advised that CHA is alive to potential risks and bears these in mind in discussion and debates but agreed with RB that mitigating risks emanating from partners is difficult.  Adding these to CHA’s Risk Register would be meaningless when CHA has no control over them.  Members agreed that it was best to leave them off the Register. 

· Compliance  
WMcC was confident that CHA is compliant with its legal, statutory, regulatory and constitutional obligations.  Members agreed.   
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	3.
	Next Steps  

AT summarised the proposed next steps, which include a small number of 1:1 meetings and preparation of a draft report which he will present to the Board at its meeting on 24 April 2024.  Members were content.

AH thanked AT for facilitating today’s meeting.  The discussion, he hoped, had provided additional information to that gleaned from the questionnaire responses and would assist AT in coming to a judgment on the Board’s effectiveness.  

It was agreed that MP would share a copy of these minutes with AT.  
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