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SECTION 1 – INTRODUCTION 

 

INTRODUCTION & POLICY STATEMENT  

 

1. This policy applies to all non-executive directors in the Group and is 
ancillary to the terms of and expectations set out in the service 
agreement and role description for all non-executive directors of the 
Group. 

 
2. The intention of this policy is to clarify and set out a non-exhaustive 

list of situations and circumstances in which the right of the Group, to 
exercise its right of set off under the terms of the service agreement, 
will be exercised and the way in which such situations will be 
managed.  

 
3. The policy also sets out in detail the approach to be taken by the 

Group in the management of dispute/conflict situations relating to non-
executive directors and ultimately the approach that would be taken to 
authorise the suspension and/or removal of a non-executive director 
from a board or committee within the Group.  

 
4. Appendix 1 sets out a protocol to be followed with regard to potential 

non-executive director conflicts of interest that may arise with third 
parties.  

 
5. The Group expects all non-executive directors to act at all times in the 

interests of the Group and to maintain the highest standard of 
openness, accountability and probity in their dealings.   

 
6. The Group sets out its expectations in the service agreement (and 

role description) for non-executive directors and the Group standing 
orders and scheme of delegation and the Group code of conduct.  

 
7. The policy will be reviewed on an tri-annual basis or sooner should 

circumstances arise which would reasonably dictate a review, for 
example in the event of a change of the form of non-executive director 
service agreement adopted by the Group from time to time.  This, 
together with the legal, regulatory and business environment in which 
the Group operates, provides a framework and context in which the 
non-executive director operates and outlines the standards that they 
are expected to attain in order to discharge their obligations.  
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SECTION 2 - DEFINITIONS 

 

Group Progress Housing Group Limited and its 
subsidiary companies from time to time 

Any reference to Group Companies and Group 
Company shall be interpreted accordingly  

IP Investigation Panel  

Parent  Progress Housing Group Limited 

Rem Remuneration & Governance Committee 

Subsidiary Companies New Fylde Housing Limited, New Progress 
Housing Association Limited and Progress Care 
Housing Association Limited 

Any reference to a Subsidiary Company shall be 
interpreted accordingly  
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SECTION 3 – EXERCISE OF THE RIGHT OF SET OFF 

 

1. The non-executive director service agreement allows the Group to 
make a set off against a payment to a non-executive director as 
follows (clause 4.9): 

 

“At any time when you owe any sum of money to the 
Association either under this Agreement or otherwise the 
Association may set off any sums owed by you against the 
payment of the Fee provided always that the Association will 
notify you of any proposed set off in writing”   

 

“Any exercise by the Association of its rights under this 
clause shall not limit or affect any other rights or remedies 
available to it under this Agreement or otherwise”  

 
2. The service agreement requires the Group notifies a non-

executive director of its intention to exercise a right of set off in 
writing.  Any such notification will be given not less than fifteen 
(15) working days in advance of the proposed date of set off.  

 
3. The circumstances in which the Group anticipates making a set off 

against the payment to a non-executive are: 

 
a. where an overpayment has been previously made to a non-

executive director;  

 
b. where, in addition to the service agreement, the non-

executive director is a party to any other form of contract 
(which for the avoidance of doubt includes a tenancy 
agreement) and the Group is owed monies under the terms 
of such contract; 

 
c. under the terms of the service agreement (clause 4.6).  This 

clause states that the board may direct a reduction in the fee 
payable to a non-executive director in certain circumstances.  
These include failure to attend board/committee meetings, 
training and development sessions and strategic planning 



Progress Group Governance 

Title: Non-Executive Director Conduct, investigation & resolution 

Ref No: GRPOLGV14 Reviewed: Nov 2014 Version: 1 

 

ISO9001:2008 – Controlled Document 

Policy Document Template V3- Created by Service Development 

Page 5 

 

sessions and failure to properly undertake the non-executive 
director duties under the agreement; 

 
d. in the event of termination of the service agreement the 

Group may exercise the right of set off in order to regularise 
any final payment(s) due to the non-executive or monies 
owing to the Group.  

 
4. In the event of a dispute arising following the exercise of the right 

of set off under the terms of the service agreement the matter shall 
be referred to the Chair of the relevant Group company and the 
Group Chief Executive for consideration and resolution in their 
discretion, acting reasonably and taking account of the relevant 
circumstances.  Any determination given by the Chair and Group 
Chief Executive shall be made in writing.  
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SECTION 4 – INVESTIGATION AND RESOLUTION POLICY  

 
1. The role of Rem is to manage and act objectively and 

independently as the guardian of the appointment, investigation, 
suspension and removal of non-executive directors within the 
Group.   

 
2. A key principle of  this process is that those who should no longer 

hold office are removed as swiftly and effectively as possible, while 
ensuring that the principles of natural justice (i.e. a duty to act 
fairly) are applied to the decision making process.  

 
3. The role of Rem is to ascertain whether there is an argument or 

case to support the investigation, suspension and/or removal of a 
non-executive director from office and to review any 
information/evidence in connection with the matter or whether 
more evidence is required. 

 
4. In this respect Rem will ensure that all parties:  

 
 are clear on the process, timings and their respective roles; 

and  
 

 agree how communications are to be handled, particularly in 
sensitive cases or for major incidents.  

 
5. In all cases, Rem will seek to ensure a resolution in as timely a 

fashion as possible taking into account the circumstances of the 
matter before the committee and without compromising the 
integrity of the decision making process.  

6. In particularly urgent cases, the procedure set out in the Group 
standing orders and scheme of the delegation which regulates the 
urgent/emergency decision making process will be followed.  

 
7. Rem will ensure that the non-executive director who is the subject 

of the investigation or matter is given the opportunity to comment 
and to provide any supporting evidence that they deem to be 
appropriate in the circumstances.  

 
8. All information (including minutes and supporting evidence) 

relating to any matter investigated under this policy shall be 
recorded in writing. 
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9. Where, after reviewing a matter before the committee, Rem 

resolve that there is sufficient evidence to support the removal of a 
non-executive director from office, the committee will initiate 
termination of the appointment as set out in Part 2 of this policy.   
Where the evidence potentially supports termination of the 
appointment but further evidence or investigations are appropriate 
or required, Rem will consider suspension of the appointment, 
pending their final decision and outcome.  The provisions relating 
to suspension are set out in Part 1 of this policy.  

 
 

Part 1 – suspension of appointment  
 

1. Suspension is a temporary measure that may be used either to 
prevent a non-executive director from exercising his or her 
functions pending the completion of an investigation or termination 
process, or as a sanction imposed by Rem as an alternative to 
termination of the non-executive director’s appointment. 

 

2. A non-executive director may be suspended from exercising his or 
her functions pending the completion of an investigation or 
termination process when:  

 

a. there is information that gives cause for concern about that 
non-executive director continuing to hold office. The 
allegations in question or circumstances arising will be 
investigated during the period of suspension; and/or  

 

b. there is sufficient evidence to warrant termination of 
appointment. The termination process will be carried out 
during the period of suspension.  

 

3. Below is a non-exhaustive list of examples of when suspension 
may be an appropriate measure for Rem to invoke, pending 
completion of an investigation:  

 
a. allegation of fraud or other impropriety/misconduct that would 

require the suspension of the non-executive director in order to 
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protect the interest of the Group. In some circumstances, this 
may also be an appropriate measure in order to protect the 
non-executive director against whom an allegation is made; 

 
b. the non-executive director has lost or is likely to lose the 

confidence of the board or committee upon which they serve in 
a substantial way; 

 
c. further investigation is required in order to consider whether a 

non-executive director is in breach of “pecuniary interest” rules 
or is disqualified from office.  

 
4. A decision to suspend pending the completion of an investigation 

or termination process is an interim decision, sometimes described 
as ‘a neutral act’, and is taken to allow further investigations and 
/or a termination process to be properly conducted. It should not 
be viewed as indicating that there are grounds for permanently 
removing the non-executive director from office and, should this be 
the outcome, the formal termination process will be followed.  

 

5. Where a potential suspension matter arises Rem will convene an 
emergency meeting to discuss the matter in question.  In urgent or 
exceptional circumstances the Chair of Rem (or in their absence, 
the Deputy Chair) will use ‘emergency powers’ to suspend the 
non-executive director pending a full investigation.  Any decision 
made by the Chair or Deputy Chair of Rem made through use of 
such emergency powers must be ratified at the next meeting of 
Rem. 

 

6. The Chair or Deputy Chair of Rem will consult with the Chair of the 
Parent (or the Deputy Chair in their absence, the Group Chief 
Executive and at least two other non-executive directors before 
confirming the suspension.  This will be done within 24 hours of 
the Rem meeting or decision to suspend being taken.  

 

7. The non-executive director will be notified, in writing, of the 
decision to suspend (including the reasons and the likely period of 
suspension). In each case, suspension will be for a specific period 
of no longer than 3 months in duration and may be subject to 
extension depending on the circumstances of the case.  
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8. In all cases, the suspended non-executive director may, in writing, 
ask Rem to review the suspension, after a period of 8 weeks has 
passed since the date of suspension.  

 

9. In all cases, the suspended non-executive director will allow time 
for the investigation to be completed, for relevant evidence to be 
gathered and the substantive case made and where appropriate, 
allow time for the termination process to be properly conducted. In 
rare instances, for example where the suspension is as a result of 
a criminal investigation, it may be appropriate to suspend for 
further periods, until the outcome of the criminal investigation is 
known.  

 
10. Suspension will remain in place until the outcome of the 

resignation or termination proceedings are settled.  
 
11. If, when the matter is heard by Rem, the committee resolves that 

there is no case for the non-executive director to continue to be 
suspended and/or potentially terminated from appointment, Rem 
will immediately revoke the suspension either with immediate 
effect or from a date specified in writing.  In exceptional 
circumstances, the Chair of Rem may use ‘emergency powers’ to 
review and lift the suspension.  

 
12. In circumstances where a non-executive director returns to their 

duties following suspension, the Chair of Rem will discuss and 
agree with the individual whether, and if so by what method, the 
decision and circumstances of the investigation will be 
communicated to other non-executive directors and officers.  

 
13. When the non-executive director who is subject to the investigation 

holds the post of Chair of a board or committee, Rem will 
determine if the Deputy Chair of that board/committee or another 
non-executive director within the Group should take up the position 
on an interim basis during the period of the suspension. In 
considering who should act as chair in the interim, Rem shall have 
regard to the maintenance of consistency in the operation of the 
relevant board or committee during this period, the role that the 
Deputy Chair has played in the suspension process and their 
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ability to manage the board/committee’s affairs in the interim 
period.  

 
14. A non-executive director suspended from office pending the 

completion of an investigation or termination process may continue 
to be entitled to receive remuneration during the period of 
suspension unless the Remuneration Committee resolve 
otherwise. A non-executive director who is temporarily appointed 
to carry out that role will be entitled to receive remuneration 
commensurate with that role.   
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Part 2 – termination of appointment  

 

1. Termination of the appointment of a non-executive director will be 
used in accordance with the terms of the service agreement and 
this policy.    

 
2. Below is a non-exhaustive list of examples of when  termination 

may be an appropriate measure:  
 

 being disqualified from being a Director; 
 failing to disclose a pecuniary interest regarding matters under 

discussion within the Group; 
 if an appraisal or sequence of appraisals are unsatisfactory;  
 if the Non-Executive performance falls significantly short of 

expected levels over a sustained period;  
 if the Non-Executive no longer enjoys the confidence of the 

board;  
 if there is a terminal breakdown in essential relationships  
 persistent non-attendance at meetings; 
 misuse of company equipment, information or resources; 
 acting in a manner that could bring the Group into disrepute; 
 breach of a group member’s Rules, procedures, policies or 

codes of conduct. 
 

This list is not intended to be exhaustive and should be considered in 
the context of the legal and regulatory context in which the Group 
operates.  

 
3. The matter will be referred to Rem by a person, (the ‘referrer’) 

bringing evidence to the attention of that committee that may indicate 
that removal from office is the appropriate action to be taken in the 
relevant circumstances.  In most cases the referrer is likely to be the 
Chair of the relevant Group or Parent company, another non-
executive director or directors although this is not exhaustive and it is 
open to Group employees and officers to make such a referral.  The 
suspension process set out in Part 1 will be considered by Rem 
following any referral under this Part 2.  
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4. In cases where Rem decide that the evidence supports the removal of 
the relevant non-executive directors from office, the termination 
procedure set out below will commence.  

 

5. An IP will be established.  The IP will comprise of not less than three 
(and no more than five) members drawn from Rem and other non-
executive directors within the Group, other than that company upon 
which the non-executive director under investigation sits on the board.  

 
6. If the non-executive director under investigation is a member of Rem 

an IP will be formed comprising the Chair of Rem and a majority of 
members from other boards within the Group. 

 
7. Each case will be assigned to a lead officer which will be either the 

Group Chief Executive or an Executive Director of the Group along 
with the Head of Governance.  

 
8. The lead officer will notify the relevant non-executive director, in 

writing, of the substance and content of the matter in question and will 
provide any relevant supporting evidence.  The non-executive director 
will be given an opportunity to respond, in writing, within a timescale 
which will normally be 5 to 10 working days from receipt.   In very 
urgent cases, the timescale for response may be reduced to 3 
working days.  

 

9. In such urgent cases, a provisional date for a hearing by the IP will be 
set and details of this will be included in the correspondence to the 
non-executive director.   

 

10. The lead officer will review the case, the evidence and the response 
from the non-executive director (if any).   

 
11. The lead officer will then either: 

 

a. refer the matter, without delay, to the IP, and at the same time 
will write to the non-executive director to inform them of the 
referral and the basis on which the IP has been asked to 
consider the termination recommendation; or  
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b. seek further information and/or give further consideration to the 
case before taking any further action.  This will be an appropriate 
course of action if the evidence presented raises concerns about 
the validity of the matter or the initial grounds presented for 
termination.   

 
12. If the matter is referred to the IP, it will under normal circumstances 

hear the case within 10 to 20 working days after receiving the referral 
from the lead officer.  The timescale will ultimately depend on the 
circumstances and the availability of the members of the panel.  The 
principle that matters of termination should be treated urgently and 
without delay should be followed in all cases.  

 

13. The IP will convene in person to hear the case. The non-executive 
director in question will be advised, in writing, that if attending in 
person they can bring one other person with them to witness the 
proceedings.  The witness should not be another non-executive 
director, employee of the Group or anyone directly connected with the 
case.  The witness will not be able to speak to the panel on behalf of 
the individual, except at the invitation of the panel chair. The IP will be 
able to ask questions of those presenting evidence, although there will 
be no cross-examination.  

 
14. In very exceptional circumstances, the IP may convene by video or 

teleconference.  The non-executive director in question will not be 
invited to attend in such circumstances.  

 

15. At the end of the hearing, the IP will make its decision and make a 
recommendation to Rem regarding the action it believes is 
appropriate in the circumstances. The recommendation will be in 
writing and a copy will be sent to the non-executive director in 
question within 3 working days of the IP meeting.   

 

16. The IP may consider any resignation tendered by the non-executive 
director at any time during the termination process.   

 
17. In normal circumstances Rem will consider the recommendation of 

the IP and make its decision at its next scheduled meeting, or at an 
emergency meeting called to consider the matter should the next 
meeting not be scheduled within 1 month. In order for the non-
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executive director’s appointment to be terminated, not less than three 
quarters of the Rem members entitled to vote on the matter must vote 
in favour of termination. 

 

18. The non-executive director may appeal the decision of Rem to the 
Parent board on the grounds that:  

 
a. the adopted procedure has not been followed;  and/or  

 
b. that the decision of Rem was so unreasonable or incorrect that 

any other independent committee charged with considering the 
matter could not have reached the same conclusion.    

 
19. Written notice of the intended appeal must be received by the chair of 

Rem (with a copy being also sent to the Head of Governance for the 
Group) within 3 working days following the decision of Rem.  The full 
written case for appeal must be received within a further 5 working 
days after the initial notice of intended appeal.  

 
20. If the non-executive director in question makes an appeal against the 

decision of Rem, any members of Rem who also sit on the Parent 
board and/or were part of the first IP will not take part in the appeal 
process.  

 
21. The individual will be notified in writing of the Parent board’s decision, 

against which they will have no further grounds for requesting that the 
decision is reviewed. Any decision to terminate will have immediate 
effect.  

 
22. Following termination of the appointment of a non-executive director, 

an automatic disqualification will apply to prevent the relevant person 
from seeking appointment on a board or committee within the Group.  
The disqualification will not be limited in time.  

 

23. It is at the discretion of Rem (based on the seriousness of the 
circumstances that lead to the termination) as to whether the 
information in relation to the termination be disclosed in any reference 
to a third party. 
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Step in Rights 

 

This policy is not intended to replace or obstruct in any way with the Parent’s 
step in rights as set out within the Intra Group Agreement and rules of the 
association(s). Should the Group deem it necessary to exercise its step in 
rights then this will be a Parent Board decision and shall not have to comply 
with the provisions of this policy or procedure and shall be exercised at the 
sole discretion of the Parent Board. 


